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above-captioned matter. 
Ancillary relief sought. 

SEC v. Solitron Devices, Inc. 
Complaint filed alleging viola- 
tions of anti-fraud and report- 
ing provisions. Ancillary re- 
lief requested. 
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Enforcement 
34-11303 SEC v. James E. Corr III, et al. 
Complaint filed alleging viola- 
tions of securities laws in con- 
nection with manipulation of 
the common stock of American 
Agronomics Corporation, as 
well as violations of reporting 
requirements. 

SEC v. Geo Tek Resources Fund, 

Inc., et al. 

Settlement reached in the above- 
captioned matter with defend- 
ant Otis Chandler. 

US v. James E. Midkiff and E. Lee 

Franks 
Defendants pleaded guilty in 
violation of anti-fraud provi- 
sions of securities laws in con- 
nection with the offer and 
sale of stock in Gulf Investing 
Corporation. 

SEC v. Killearn Properties, Inc., 

et al. 

Complaint filed alleging viola- 
tions of registration, reporting, 
proxy, and anti-fraud provi- 
sions of securities laws in 


LR-6789 


LR-6792 











SECURITIES INVESTOR PROTECTION ACT 





SECURITIES INVESTOR PROTECTION ACT OF 1970 
Release No. 29/March 20, 1975 


See Securities Exchange Release No. 11305/March 20, 1975. 








SECURITIES ACT 





SECURITIES ACT OF 1933 
Release No. 5576/March 17, 1975 


TEMPORARY SUSPENSION OF THE REGULATION B 
EXEMPTION OF GREATER TEXAS OIL & GAS COR- 
PORATION 


The Securities and Exchange Commission has issued an 
order temporarily suspending the Regulation B exemp- 
tion from registration under the Securities Act of 1933 
with respect to the public offering by Greater Texas Oil 
& Gas Corporation (“Greater Texas’’) of fractional un- 
divided working interests in the Shelly No. 1 oil and gas 
lease. Greater Texas offered such interests pursuant to 
an offering sheet filed on August 26, 1974, and refiled 
on November 27, 1974. 


According to the order, the Commission has reason to 
believe that no exemption is available because: (1) 
Greater Texas offered interests in Shelly No. 1 prior 
to the effective date of the offering sheet; (2) in con- 
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nection with oral solicitations by means of the telephone, 
Greater Texas utilitzed so-called “pitch sheets” containing 
information other than that permitted by Regulation B; 
and (3) the offering sheet failed to disclose accurately 
certain required material facts, including (a) that Barry 
Dvorin, the president, sole stockholder and control per- 
son of Greater Texas, had no prior experience whatsoever 
in the oil and gas industry; (b) that the lease cost for 
shelly No. 1 was $3,200 and not $8,000 as set forth in 
the offering sheet; and (c) that Greater Texas was insol- 
vent at least as early as the effective date of its refiled 
offering sheet. 


The order also states that the Commission has reason to 
believe that the utilitzation by Greater Texas of the 
“pitch sheets” and the offeror’s failure to disclose cer- 
tain material facts in the offering sheet violated the anti- 
fraud provisions of Section 17(a) of the Securities Act 
of 1933 and Section 10(b) of the Securities Exchange 
Act of 1934, and Rule 10b-5 thereunder. 


By the Commission. 


George A. Fitzsimmons 
Secretary 








SECURITIES EXCHANGE ACT 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11294/March 14, 1975 


The Securities and Exchange Commission announced 
pursuant to Section 15(c)(5) of the Securities Exchange 
Act of 1934 the temporary suspension of over-the-counter 
trading in the securities of KMS Industries, Inc., a Delaware 
corporation located in Ann Arbor, Michigan, for a ten-day 
period commencing at 11:00 a.m. (EST) March 14, 1975 
and terminating at midnight (EST) on March 23, 1975. 


The suspension was initiated at the request of the com- 
pany pending dissemination of the news announcement 
made by the company this morning that its founder and 
chairman, Keeve M. Siegel, had died of a heart attack this 
morning. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 

fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the suspension, no quotation may 
be entered unless and until they have strictly complied with 
all of the provisions of said rule. If any broker or dealer 

has any questions as to whether or not he has complied 
with said rule, he should not enter any quotation but im- 
mediately contact the staff of the Securities and Exchange 
Commission, Division of Enforcement, in Washington, 
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D.C. If any broker or dealer is uncertain as to what is 
required by Rule 15c2-11, he should refrain from entering - 
quotations relating to the securities in question until such 
time as he has familiarized himself with said rule and is 
certain that all of its provisions have been met. If any 
broker or dealer enters any quotation which is in violation 
of said rule, the Commission will consider the need for 
prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11295/March 17, 1975 


Admin. Proc. File No. 3-4347 
In the Matter of 


MOORE, KELLOGG AND SPARKS, INC. 
11343 Wright Street 

Omaha, Nebraska 

(8-16981) 


ROLAND STEWART MOORE 
DONALD WILLIAM SPARKS 
KENNETH HOWARD KELLOGG 
ELARY RINEHART 

EDWARD JOSEPH SERPAN 
VAN JOSEPH VOPAT 

C. MICHAEL HOLT 

KERMIT O. PEARSON 


FINDINGS AND ORDER IMPOSING REMEDIAL SANC- 
TIONS 


These are proceedings under the Securities Exchange Act 
with respect to Moore, Kellogg and Sparks, Inc. (‘‘regis- 
trant’’), a registered broker-dealer, Roland Stewart Moore, 
Donald William Sparks, Kenneth Howard Kellogg, Elary 
Rinehart and Edward Joseph Serpan, who were officers of 
registrant, and Van Joseph Vopat, C. Michael Holt and 
Kermit O. Pearson, who were salesmen for registrant. 
Registrant has submitted a stipulation and consent. And 
the other respondents named above have submitted offers 
of settiement which the Commission has determined to 
accept. For the purpose of these and any other proceed- 
ings pursuant to specified provisions of the Exchange, 
Investment Advisers and Investment Company Acts, and 
without admitting or denying the allegations in the order 
for proceedings, respondents consent to the findings and 
the sanctions set forth below. 


On the basis of the order for proceedings, registrant's 
consent and the other respondents’ offers of settlement, 
it is found that: 


1. During the period from about March 28 to about 
August 24, 1972, respondents willfully violated Sections 
5(a) and 5(c) of the Securities Act in that they variously 
offered and sold promissory notes and evidences of in- 











debtedness of New Life Trust, Inc. (all respondents), 
Corona de Tucson, Inc. (registrant, Sparks, Kellogg and 
Rinehart), and Arizona-Florida Equities Corporation 
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(registrant, Moore, Sparks, Rinehart, Vopat and Holt), when SECURITIES EXCHANGE ACT OF 1934 


no registration statements under that Act had been filed Release No. 11296/March 17, 1975 
r were in effect as to such securities. 
Admin. Proc. File No. 3-4611 
2. During the above period, respondents willfully violated 
Section 17(a) of the Securities Act and Section 10(b) of In the Matter of 
the Exchange Act and Rule 10b-5 thereunder in that, in 
connection with their offer and sale of securities as speci- GULF & WESTERN INTERNATIONAL N.V. 


fied above, they made material misstatements with respect (81-144) 
to the soundness of an investment and the unusually high 
degree of risk involved, the sales charges and the compen- ORDER GRANTING APPLICATION PURSUANT TO 


sation they were receiving, the issuers’ financial condi- SECTION 12(h) OF THE ACT 

tions, the value of the land covered by the mortgages 

purportedly securing the promissory notes and evidences The Securities and Exchange Commission has issued an 

of indebtedness and the priority of the mortgage liens, order granting the application of Gulf & Western Inter- 

and the payment of costs and attorneys’ fees in the event national N.V. (““Applicant’’), a Netherlands Antilles 

suit were necessary to collect on a note. corporation, pursuant to Section 12(h) of the Securities 
Exchange Act of 1934, as amended (the “1934 Act’’), 

3. During the same period, registrant willfully violated for an exemption from the provisions of Section 13 

Section 15(c)(1) of the Exchange Act and Rule 15c1-4 of the Exchange Act. 

thereunder in that it effected transactions in the above- 

specified securities without giving or sending customers It appears to the Commission that the requested exemp- 

timely written notification disclosing the capacity in tion is not inconsistent with the public interest and the 

which it acted. protection of investors in view of the fact that trading 
activity in Applicant’s 5% Guaranteed Sinking Fund 

4. On March 26, 1973, the United States District Court Debentures due 1988 (the “Debentures”), the only 

for the District of Nebraska permanently enjoined Vo- class of securities issued by the Applicant which is 

pat, with his consent, from further violations of the registered under the 1934 Act, has been very limited 

registration and antifraud provisions of the federal since they were admitted to trading on the New York 

securities laws. Stock Exchange in 1968; the Debentures are guaranteed 
by and convertible into common stock of Gulf & West- 

In view of the foregoing, it is in the public interest to ern Industries, Inc. (“G&W’’); G&W is required to file 

impose the sanctions to which respondents have con- reports under Section 13 of the 1934 Act; and Appli- 

Peres cant has undertaken to report on Form 8-K any event 

occurring which would affect the rights of the Deben- 

Accordingly, 1T 1S ORDERED that the registration as tureholders. 


a broker and dealer of Moore, Keiiogg and Sparks, inc. be, 
and it hereby is, revoked; and it is further 





ORDERED that Roland Stewart Moore, Donald William 


Sparks, Kenneth Howard Kellogg, Elary Rinehart and SECURITIES EXCHANGE ACT OF 1934 

Van Joseph Vopat be, and they hereby are, barred from Release No. 11297/March 18, 1975 

being associated with any broker or dealer with the pro- 

viso that Sparks, Kellogg and Rinehart, after 2-1/2 years, See Investment Advisers Release No. 446/March 18, 1975. 


Moore, after 15 months, and Vopat, after one year, may 
apply to the Commission for permission to become so 
associated in a non-supervisory capacity upon a showing 
of adequate supervision; and it is further 





SECURITIES EXCHANGE ACT OF 1934 


ORDERED that Edward Joseph Serpan and Kermit O. Release No. 11298/March 18, 1975 
Pearson be, and they hereby are, suspended from being 
associated with any broker or dealer for 120 days, effec- Admin. Proc. File No. 3-4546 


tive immediately; and it is further 
In the Matter of 
ORDERED that C. Michael Holt be, and he hereby is, 


suspended from such association for 90 days, effective G. M. STANLEY & CO., INC. 
immediately. 55 Liberty Street 

New York, New York 
For the Commission, by the Office of Opinions and Re- (8-14612) 


view, pursuant to delegated authority. 
ORDER DISCONTINUING PROCEEDINGS 
George A. Fitzsimmons 
Secretary The broker-dealer registration of G. M. Stanley & Co., 
Inc. having been revoked (G. M. Stanley & Co., Inc., 
6 Securities Exchange Act Release No. 11163 (January 3, 
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1975), 6 SEC Docket 9), it is 


ORDERED that these proceedings be, and they hereby 
are, discontinued with respect to G. M. Stanley & Co., 
Inc. 


For the Commission by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11299/March 18, 1975 


Admin. Proc. File No. 3-4375 
In the Matter of 


ROBERT W. HERKO 
West Orange, New Jersey 


NOTICE THAT INITIAL DECISION HAS BECOME 
FINAL 


In these broker-dealer proceedings under the Securities 
Exchange Act, no petition for review of the administra- 
tive law judge’s initial decision has been filed with respect 
to Robert W. Herko. The time for filing any such petition 
has expired, and the Commission has not determined to 
review the issues with respect to Herko on its own initia- 
tive. 


Accordingly, notice is hereby given, pursuant to Rule 
17(f) of the Commission’s Rules of Practice, that the 
initial decision of the administrative law judge with 
respect to Robert W. Herko has become the Commis- 
sion’s final decision. The order contained in that deci- 
sion suspending Herko from association with a broker 
or dealer for a period of three months is hereby declar- 
ed effective as of the opening of business on March 31, 
1975. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11300/March 18, 1975 


A notice has been issued giving interested persons until 
March 30 to request a hearing on an application of The 
Cincinnati Stock Exchange for unlisted trading privileges 
in the common stock of the following companies: 


CAPITAL HOLDING CORPORATION 
LILLY (EL!) AND COMPANY 

MAY DEPARTMENT STORES CO. (THE) 
SCHERING-PLOUGH CORPORATION 
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UNITED TELECOMMUNICATIONS, INCORPOR- 
ATED 


WHIRLPOOL CORPORATION 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11301/March 18, 1975 


The Securities and Exchange Commission today announced 
pursuant to Section 15(c) of the Securities Exchange Act 
of 1934 (“Exchange Act’’) the temporary suspension of 
the over-the-counter trading in the common stock of Inter- 
national Chemalloy Corporation, formerly known as 
Chemalloy Minerals, Ltd., of Toronto, Ontario, Canada, 
for the ten-day period commencing at 2:15 p.m. (EST) 

on March 18, 1975 and terminating at midnight (EST) on 
March 27, 1975. 


The suspension was ordered because of the unavailability 
of adequate and accurate information about the corpora- 
tion’s financial condition. 


International Chemalloy Corporation, formerly known 
as Chemalloy Minerals, Ltd., purportedly is the owner 
of a tantalum mine near Bernic Lake, Manitoba, and of 
certain oil and gas leases near Fort Worth, Texas. Inter- 
national Chemalloy Corporation has 2,791,400 shares 
of issued and outstanding common stock in Canada and 
the United States. Its common stock is traded on both 
the Toronto Stock Exchange and in the over-the-counter 
market in this country. On February 26, 1975, the On- 
tario Securities Commission ordered that all trading of 
the stock of International Chemalloy Corporation on 
the Toronto Stock Exchange cease for a fifteen-day 
period. 


On February 25, 1975, a petition was filed by a Chemalloy 
creditor under the Canadian Bankruptcy laws, seeking 

the appointment of a receiver for Chemalloy. There are 

no current financial statements available for International 
Chemalloy Corporation. 


The Commission cautions broker-dealers, shareholders 
and prospective purchasers that they should consider 
carefully the foregoing information along with all other 
currently available information and any information sub- 
sequently issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 
Act, no quotation may be entered, trades consummated 
or orders solicited unless and until they have strictly 
complied with all of the provisions of said rule. If any 
broker or dealer has any question as to whether or not 
he has complied with said rule, he should not enter any 
quotation or engage in any transaction but should im- 
mediately contact the Securities and Exchange Com- 
mission, Division of Enforcement in Washington, D. C. 
if any broker or dealer is uncertain as to what is required 
by Rule 15c2-11, he should refrain from entering quota- 
tions or engaging in other activities relating to the securi- 
ties in question until such time as he has familiarized 
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himself with said rule and is certain that all of its provisions 
have been met. If any broker or dealer enters any quotation 
r engages in any transaction which is in violation of said 





@:: the Commission will consider the need for prompt 


enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11302/March 19, 1975 


Admin. Proc. File No. 3-4467 
In the Matter of 


DOMINIC BASSANI 
518 Darlington Avenue 
Ramsey, New Jersey 


ARNOLD KAPLAN 
75 Fieldstone 
Valley Stream, New York 


FINDINGS AND ORDER IMPOSING REMEDIAL SANC- 
TIONS 


In these broker-dealer proceedings under the Securities 
Exchange Act, Dominic Bassani, an ex-salesman for Kor- 
dich, Victor & Neufeld (“KVN”), formerly a registered 
broker-dealer, 1/ and Arnold Kaplan, once KVN‘s 
cashier and bookkeeper, have made offers of settlement 


or the purpose of these proceedings, and without ad- 
mitting or denying any violations of the securities laws, 
respondents consent to certain findings of misconduct 

as alleged in the order for proceedings and to the imposi- 
tion of specified sanctions. 


( ae the Commission has determined to accept. Solely 


On the basis of the order for proceedings and the offers 
of settlement, it is found 2/ that, during the period from 
about January 1969 in Bassani’s case, and January 1970 
in Kaplan’s, through January 1973, respondents willfully 
aided and abetted violations of Section 17(a) of the 
Securities Act and Section 10(b) of the Exchange Act 

and Rules 10b-5 and 10b-6 thereunder in connection with 
public offerings of seven securities. 3/ Respondents with- 
held substantial portions of those offerings from public 
sale by purchasing them through nominee accounts in 
which they had a beneficial interest, subsequently sold 
the withheld securities for excessive profits, and failed to 
disclose such activities to purchasers. 


In view of the foregoing, it is in the public interest to 
impose the sanctions specified in the offers of settlement. 


Accordingly, IT 1S ORDERED that Dominic Bassani be, 
and he hereby is, barred from being associated with any 
broker or dealer with the proviso that, after four years 
from the date hereof, he may apply for leave to re-enter 
the securities business in a non-supervisory position on a 
showing of adequate supervision; and it is further 


ORDERED that Arnold Kaplan be, and he hereby is, 
» Suspended from association with any broker or dealer 


for six months, and from being employed or associated 

in any way in any supervisory capacity with any broker or 
dealer, investment company or investment adviser for a 
period of 12 months, with both suspensions to run con- 
currently from the date hereof. 


For the Commission, by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ KVN withdrew its broker-dealer registration effective 
May 22, 1973. On April 18, 1974, it was barred from 
association with any broker-dealer. Kordich, Victor & 
Neufeld, Securities Exchange Act Release No. 10742. 


2/ The findings herein are not binding on any other 
respondent named in these proceedings. 


3/ The securities in question were the common stocks of 
Penta Computer Associates, Inc. (now known as Redcor 
Corp.), Ecology, Inc., Funeral Homes of America, Inc. 
(now known as Olympus Service Corp.), Kiddie Products, 
Inc., On-Site Energy Systems Corp., International Royalty 
& Finance Co. (now known as International Royalty & 
Oil Co.), and Vibra-Baths Home Products, Inc. (now 
known as Vibra-Spa Products, Inc.). 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11303/March 19, 1975 
Litigation Release No. 6794/March 19, 1975 


The Securities and Exchange Commission announced the 
filing of a civil complaint in the United States District 
Court for the District of Columbia on March 19, 1975, 
against James E. Corr III (“J. Corr’), Neica Lee Corr 
(“N. Corr”), Alfred L. Hamilton (“Hamilton”), Clinton 
Youmans (“Youmans”), Joseph Sonberg (““Sonberg”’) and 
Dennis Ormond (“Ormond”). The Commission’s com- 
plaint charges the defendants with and seeks to enjoin 
the defendants from further violations of the following 
provisions of the Securities Act of 1933 (“Securities 
Act’) and the Securities Exchange Act of 1934 (“Ex- 
change Act”): 


Defendant Securities Act Securities Exchange Act 





1. J. Corr Section 5 Sections 7(d), 7(f), 
9(a)(1), 9(a)(2), 10(b) 
and 13(d) and Rules 
10b-5, 13d-1 and 13d-2 
and Regulations U and 
X. 

2. N. Corr 


Section 5 Same as J. Corr 


3. Hamilton Section 5 Sections 9(a)(1), 9(a)(2), 
10(b), 13(d) and 16(a) 
and Rules 10b-5, 13d-1, 


13d-2 and 16a-1. 
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Defendant Securities Act Securities Exchange Act 

4. Youmans Sections 7(d), 9(a)(2) 
and 10(b) and Rules 
10b-5 and Regulation 
U. 

5. Sonberg Section 5 Sections 9(a)(2), 10(b) 


and 13(d) and Rules 
10b-5 and 13d-1. 
6. Ormond Section 5 Sections 9(a)(2), 10/b) 
and 13(d) and Rules 
10b-5 and 13d-1. 


The specific violations of the federa! securities laws as 
charged by the Commission relate to the defendants’ 
alleged scheme to manipulate upwards the price of the 
common stock (“AA Stock”) of American Agronomics 
Corporation (“AA”), a Tampa, Florida-based orange 
grove and real estate company. The Commission’s com- 
plaint charges that approximately $4 million was mis- 
appropriated from the Community Bank of St. Peters- 
burg, Florida, by its former president, Youmans, and 
used by J. Corr, N. Corr and their nominees for mani- 
pulative purchases of AA Stock, causing its price to rise 
from 1-1/2 on October 7, 1974 to 18-3/8 on December 
31, 1974, for the purpose of inducing the purchase and 
sale of AA Stock by others. The Commission alleged that 
the defendants purchased approximately 60% of AA’s 
outstanding stock and that the scheme contemplated 
the resale of such shares in violation of the registration 
requirements of the Securities Act. The American Stock 
Exchange (“Amex”) halted trading in AA Stock on 
December 31, 1974, and AA Stock has not traded since 
then as a result of the Commission's suspensions of 
trading in AA stock on January 3, 1975 and thereafter. 


According to the complaint, Hamilton also participated 
in the alleged manipulation by, among other things, 
effecting a series of manipulative transactions and 
effecting wash sales and matched orders and sales, as 
part of the defendants’ overall scheme to create a 

false and misleading appearance of active trading in AA 
Stock. Defendants Sonberg and Ormond, both relatives 
of J. Corr and N. Corr, were named in the complaint as 
nominee purchasers of AA Stock, who were used by the 
Corrs to create the appearance of a widespread and 
bona fide buying interest by the investing public in 

AA Stock. 


The Commission also charged five of the defendants with 
failing to file required stock ownership reports in a time- 
ly manner with the Commission and making false and mis- 
leading statements in the reports which were filed. 


In addition to injunctive relief, the Commission’s com- 
plaint also seeks other equitable ancillary relief. 


The Commission acknowledges the assistance of the 
American Stock Exchange in this matter. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 11304/March 20, 1975 


Admin. Proc. File No. 3-4597 
In the Matter of 


GERALD H. CAHILL 
1261 Madison Avenue 
New York, New York 


NOTIOE OF PERMANENT DISQUALIFICATION 
FROM APPEARANCE OR PRACTICE BEFORE 
THE COMMISSION 


On December 12, 1974, the Commission entered an 
order, pursuant to Rule 2(e)(3)(i) of its Rules of Prac- 
tice, temporarily suspending Gerald H. Cahili, an attor- 
ney, from appearing or practicing before it. That order 
was based on the fact that, on September 10, 1974, the 
United States District Court for the Southern District 
of New York permanently enjoined Cahill, with his 
consent and without his admitting or denying the 
charges against him, from aiding and abetting violations 
of Sections 15(c)(3) and 17(a) of the Securities Exchange 
Act and Rules 15c3-1, 17a-3 and 17a-4 thereunder. 1/ 


The complaint in the injunctive action had alleged that 
Cahill, a vice-president of Scherl, Egener & Bassuk, Inc. 
(“registrant’’), a registered broker-dealer, aided and 
abetted registrant's violations of net capital and record- 
keeping provisions. 


Rule 2(e)(3)(ii) of the Rules of Practice provides that 
any person temporarily suspended in accordance with 
paragraph (i) may, within 30 days after service upon 
him of the order of temporary suspension, petition the 
Commission to lift such suspension, but that if no peti- 
tion has been received by the Commission within 30 
days after such service, the suspension shall become 
permanent. Cahill was duly notified of this provision. 
The 30-day period has expired and no petition to lift the 
suspension has been received by the Commission. 


Accordingly, notice is hereby given that the temporary 
suspension of Gerald H. Cahill has become permanent, 
and that Cahill is therefore disqualified from appearing 
or practicing before the Commission. 


George A. Fitzsimmons 
Secretary 


1/ SEC v. Scherl, Egener & Bassuk, Inc., et al., 74 Civil 
3778. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11305/March 20, 1975 


SECURITIES INVESTOR PROTECTION ACT OF 1970 
Release No. 29/March 20, 1975 


Admin. Proc. File No. 3-4121 
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In the Matter of 


Qu G. KAUS 
129 Forest Hills Circle 


Bloomington, Minnesota 
ORDER DISMISSING PROCEEDINGS 


Respondent was formerly a vice-president of a registered 
broker-dealer. His firm became insolvent. Eventually a 
trustee for it was appointed under the Securities Investor 
Protection Act. But it now appears that respondent had 
no responsibility for either the firm’s finances or its 
records. 


Accordingly, IT 1S ORDERED that these proceedings be, 
and they hereby are, dismissed as to Pual G. Kaus. 


For the Commission, by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11306/March 20, 1975 


f e Securities and Exchange Commission announced 


rsuant to Section 15(c)(5) of the Securities Exchange 
Act of 1934 (“Exchange Act’’) the temporary suspension 
of over-the-counter trading for a ten-day period commen- 
cing at 9:45 a.m. (EDT) on March 20, 1975 and terminating 
at midnight (EDT) on March 29, 1975 of all securities of 
the following issuers which have failed to file with the Com- 
mission at least the indicated reports: 


SOUTHWESTERN RESEARCH CORP., a Delaware Cor- 
poration located in Carefree, Arizona (10-K annual report 
for the fiscal year ended May 31, 1974; 10-O quarterly re- 
ports for the fiscal quarters ended August 31, 1974 and 
November 30, 1974); 


NJB PRIME INVESTORS, a Massachusetts real estate 
investment trust, located in Clifton, New Jersey (10-K 
annual report for the fiscal year ended November 30, 
1974). 


The Commission initiated the subject suspensions be- 
cause the subject issuers failed to comply with the report- 
ing provisions of the Exchange Act resulting in the lack of 
current and accurate information available to the public. 


The Commission cautions broker-dealers, shareholders 
and prospective purchasers that they should consider 
carefully the foregoing information along with all other 
currently available information and any information sub- 
sequently issued by the company. 


Purthermore, brokers and dealers should be alert to the 


act that pursuant to Rule 15c2-11 under the Exchange 





Act, at the termination of the suspension, no quotation may 
be entered unless and until they have strictly complied with 
all of the provisions of said rule. If any broker or dealer 

has any questions as to whether or not he has complied 
with said rule, he should not enter any quotation but im- 
mediately contact the staff of the Securities and Exchange 
Commission, Division of Enforcement in Washington, D. C. 
If any broker or dealer is uncertain as to what is required 
by Rule 15c2-11, he should refrain from entering quota- 
tions relating to the securities in question until such time 
as he has familiarized himself with said rule and is certain 
that all of its provisions have been met. If any broker or 
dealer enters any quotation which is in violation of said 
rule, the Commission will consider the need for prompt 
enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11307/March 20, 1975 


The staff has received information which indicates that 
an offering of securities (in the form of “units” of frac- 
tional undivided interests in a tax-exempt bond fund) is 
being made through an apparently false prospectus and 
otherwise, to the public, particularly in the Southwest 
part of the country, by a company called Oxford Invest- 
ment Trust, Inc. (hereinafter referred to as “OIT”’). 
Neither the offering nor the company is registered with 
the Commission. 


The accounting firm of Arthur Andersen & Co. first 
brought the offering to the staff’s attention. Arthur 
Andersen & Co. which appears as the certifying auditor 
in the prospectus has advised the staff that it has not par- 
ticipated in the audit and that OIT is not a client of the 
accounting firm. The law firm appearing in the prospec- 
tus also denies having any knowledge of the company. 
The staff has been unable to establish the existence or 
whereabouts of the company, the trustee (Life Investors 
Trust, Inc.) for the fund or any of the officials of the 
company or the trustee. 


Anyone having any information concerning Oxford In- 
vestment Trust or Life Investors Trust please contact 
either Gerald Boltz, Regional Administrator of the 
Commission’s Los Angeles Regional Office (213) 688- 
5858 or Alfred E. T. Rusch of the Commission’s Home 
Office in Washington, D. C. (202) 755-1196. 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18865/March 14, 1975 


SEC DOCKET/475 


In the Matter of 


CONSOLIDATED NATURAL GAS COMPANY 
30 Rockefeller Plaza 
New York, New York 10020 


CONSOLIDATED GAS SUPPLY CORPORATION 
THE EAST OHiO GAS COMPANY 

THE PEOPLES NATURAL GAS COMPANY 
WEST OHIO GAS COMPANY 


(70-5646) 


NOTICE OF PROPOSED OPEN ACCOUNT ADVANCES 
TO SUBSIDIARY COMPANIES BY PARENT COMPANY 
IN CONNECTION WITH INTRASYSTEM PREPAYMENT 
OF PROMISSORY NOTES AND RELATED TRANSAC- 
TIONS 


NOTICE IS HEREBY GIVEN that Consolidated Natural 
Gas Company (“Consolidated”), a registered holding 
company, and its subsidiary companies, Consolidated Gas 
Supply Corporation (“Gas Supply”), The East Ohio Gas 
Company (“East Ohio’), The Peoples Natural Gas Com- 
pany (“Peoples”), and West Ohio Gas Company (‘‘West 
Ohio”), have filed an application-declaration and an 
amendment thereto with this Commission pursuant to 
the Public Utility Holding Company Act of 1935 (“Act’’), 
designating Sections 6(a), 6(b), 7, 9(a), 10, and 12(b) 

of the Act and Rule 45 promulgated thereunder as appli- 
cable to the proposed transactions. All interested persons 
are referred to the application-declaration, which is sum- 
marized below, for a complete statement of the proposed 
transactions. 


It is stated that Consolidated’s distribution subsidiaries 
seasonally accumulate cash over and above current re- 
quirements because of their large winter heating busi- 
ness. Other subsidiaries, presently engaged in develop- 
ing gas supply, have little or no operating vash flow and 
regularly require capital financing from Consolidated. 
Therefore, Consolidated may be making short-term 
borrowings when distribution subsidiaries are making 
temporary money market investments outside the Con- 
solidated System. It is stated that it would be advantage- 
ous to alleviate this situation, and the present filing is 
designed to establish financing procedures that optimize 
the internal utilization of excess cash funds accumulated 
within the System. 


It is proposed that the following subsidiaries make tem- 
porary prepayments on long-term notes held by Consoli- 
dated from excess cash funds, from time to time prior 
to December 31, 1975, not exceeding at any time the 
aggregate amounts set forth below: 





Gas Supply $10,000,000 
East Ohio Gas 20,000,000 
Peoples 5,000,000 
West Ohio 3,500,000 

$38,500,000 
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Consolidated estimates that the aggregate prepayment of 
$38,500,000 is the maximum that can be utilized for the 
temporary financing of other subsidiaries in the System 
during 1975. 


The long-term notes temporarily prepaid by an individual 
subsidiary will be those bearing the highest interest rate 
outstanding at the time of each prepayment. Interest on 
such notes will cease upon prepayment and start again 
upon reinstatement of the notes. 


As funds are thereafter required by such subsidiary for 
corporate purposes, including construction, it is proposed 
that advances be made on open account to the subsidiary 
by Consolidated in an aggregate amount not to exceed 
the amount of long-term notes previously prepaid, less 
any current maturities applicable to notes which have 
matured subsequent to the prepayment dates. The open 
account advances will bear interest at the same rate or 
rates as borne by the equivalent principal amounts of 

the notes previously prepaid by such subsidiary during 
1975, but in reverse order to that of the prepayments, 
i.e., from the lowest rate on the notes previously prepaid 
to the highest rate. Interest on the open account advances 
will commence on the date of the advance and will be- 
come due on June 30, 1975, and December 31, 1975, 
and/or on the date such advances are repaid by the re- 
instatement of the prepaid notes. 


It is proposed that open account advances to a subsidiary 
be increased or decreased from time to time in accordance 
with variations in the cash flow of the subsidiary. How- 
ever, at no time will the advances outstanding be in excess 
of the notes prepaid. At such time as the open account ad- 
vances equal the aggregate amount of the prepaid notes, 
or in any event not later than December 31, 1975, the notes 
prepaid by a subsidiary will be reinstated in repayment of 
the related outstanding open account advances made to 
the subsidiary by Consolidated. However, if the aggregate 
of the notes prepaid exceeds such advances at the end of 
1975, Consolidated proposes to make cash repayment of 
the difference in order to effect reinstatement of the pro- 
posed notes in full. No financing of any subsidiary which 
may be presently or subsequently authorized by this 
Commission in connection with the construction or gas 
storage programs of any such subsidiary will be consum- 
mated until such time as advances have been made in 
amount equal to the amount of notes prepaid. 


It is stated that the proposed transactions will be beneficial 
to the System because they will: (1) permit subsidiary 
companies with excess cash to prepay temporarily long- 
term notes held by Consolidated, with a resulting reduc- 
tion in their interest expense; (2) make available to Con- 
solidated a temporary cash source for the financing of 
other companies within the System; and (3) permit Con- 
solidated, which obtains all external financing required 
by the System, to consequently defer or prepay short- 
term financing such as inventory loans with banks and 
commercial paper borrowings for working capital. 


The expenses to be incurred in connection with the pro- 
posed transactions are estimated not to exceed $4,000. 

it is stated that the Public Service Commission of West 
Virginia has jurisdiction over the prepayment and re- qd 











activation of the long-term notes and the short-term borrow- 
ings proposed by Supply Corporation and that no other 

@=: commission and no Federal commission, other than 
this Commission, has jurisdiction over the proposed trans- 
actions. The applicants-declarants request that authority be 
granted to file certificates under Rule 24 reporting trans- 
actions consummated pursuant to this filing on a quarterly 
basis. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 7, 1975, request in writing that 
a hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of 
fact or law raised by the filing which he desires to contro- 
vert; or he may request that he be notified if the Commis- 
sion should order a hearing thereon. Any such request 
should be addressed: Secretary, Securities and Exchange 
Commission, Washington, D. C. 20549. A copy of such 
request should be served personally or by mail (air mail 
if the person being served is located more than 500 miles 
from the point of mailing) upon the applicants-declarants 
at the above-stated address, and proof of service (by affi- 
davit or, in case of an attorney at law, by certificate) 
should be filed with the request, At any time after said 
date, the application-declaration, as filed or as it may 
be amended, may be granted and permitted to become 
effective as provided in Rule 23 of the General Rules 
and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules as 
provided in Rules 20(a) and 100 thereof or take such 
other action as it may deem appropriate. Persons who 
request a hearing or advice as to whether a hearing 
is ordered will receive notice of further developments 

t) in this matter, including the date of the hearing (if 
ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18866/March 17, 1975 


In the Matter of 


PENNSYLVANIA ELECTRIC COMPANY 
Johnstown, Pennsylvania 15907 


(70-5621) 


ORDER AUTHORIZING PROPOSED ISSUE AND SALE 
OF CUMULATIVE PREFERRED STOCK AT COMPE- 
TITIVE BIDDING 


Pennsylvania Electric Company (“Penelec”’), an electric 

utility subsidiary company of General Public Utilities 

Corporation, a registered holding company, has filed an 
. application and amendments thereto with this Commis- 





sion pursuant to Sections 6(b) and 12(c) of the Public 
Utility Holding Company ACt of 1935 (“Act”) and Rule 
50 promulgated thereunder regarding the following pro- 
posed transaction. 


Penelec proposes to issue and sell for cash, subject to the 
competitive bidding requirements of Rule 50 under the 
Act, up to 350,000 additional shares of its cumulative 
preferred stock, % Series J (“new preferred stock”’). 
Terms of the new preferred stock will include a manda- 
tory redemption provision commencing on April 1, 1976, 
to retire annually 5% of the number of shares of the new 
preferred stock that are originally issued at $100 per 
share, plus accrued dividends to the redemption date on 
April 1 of each year. This mandatory redemption provi- 
sion is designed to retire all the new preferred stock by 
April 1, 1995. Terms of the new preferred stock will also 
provide that Penelec shall not refund the new preferred 
stock by the issuance of debt securities at a lower inter- 
est cost or other preferred stock at a lower dividend vost 
within five years of the issuance of the new preferred 
stock. 


The dividend rate and the optional redemption prices will 
be determined by the competitive bidding. The bidding 
procedure will require that (1) the price per share (and 
the price at which each share shall be initially offered by 
the underwriters to the public) shall be $100, which is the 
par value of the new preferred stock, (2) the dividend rate 
for the new preferred stock be specified by such bids and 
be a multiple of 1/25th of 1% and (3) the underwriting 
commission per share to be paid by Penelec to the success- 
ful bidders be specified in the bids. The bidding procedure 
will not establish a minimum or maximum dividend rate 
or commission within which bids may be submitted. 


The entire proceeds to be realized from the sale of the 
new preferred stock will be used to pay a portion of Pene- 
lec’s short-term bank loans expected to be outstanding 

at the date of sale or to reimburse Penelec’s treasury for 
previous expenditures therefrom for construction pur- 
poses. Penelec expects to have approximately $67,115,000 
of bank loans outstanding immediately prior to the date 

of sale of the new preferred stock. 


Fees and expenses to be incurred in connection with the 
proposed transaction are estimated at $115,000, includ- 

ing legal fees of $32,000 and accountants’ fees of $9,500. 
The Pennsylvania Public Utility Commission has authorized 
the proposed transaction and no other state commission 
and no federal commission, other than this Commission, 
has jurisdiction over the proposed transaction. 


Due notice of the filing of said application has been given 
in this manner prescribed in Rule 23 promulgated under 
the Act (Holding Company Act Release No. 18820), 
and no hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the record, it 
is hereby found that the applicable standards of the Act 
and the rules thereunder are satisified and that no adverse 
findings are necessary; and that it is appropriate in the 
public interest and in the interest of investors and con- 
sumers that said application, as amended, be granted: 


IT iS ORDERED, pursuant to the applicable provisions 
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of the Act and rules thereunder, that said application, as 
amended, be, and it hereby is, granted forthwith, subject 
to the terms and conditions prescribed in Rules 24 and 
50 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18867/March 14, 1975 


In the Matter of 


THE SOUTHERN COMPANY 
SOUTHERN SERVICES, INC. 
Perimeter Center East 

Atlanta, Georgia 30346 


(70-5644) 


NOTICE OF PROPOSAL BY SERVICE COMPANY 
TO ISSUE AND SELL SECURED NOTES AND OF 
PROPOSED GUARANTY BY HOLDING COMPANY 
OF OBLIGATION THEREUNDER 


NOTICE IS HEREBY GIVEN that The Southern Com- 
pany (“Southern”), a registered holding company, 

and Southern Services, Inc. (“’SSI"’), a wholly-owned 
nonutility subsidiary, have filed an application-declara- 
tion and an amendment thereto with this Commission 
pursuant to the Public Utility Holding Company Act 
of 1935 (“Act’’), designating Sections 6(a), 7, and 
12(b) of the Act and Rules 45 and 50(a)(5) promul- 
gated thereunder as applicable to the following pro- 
posed transactions. All interested persons are referred 
to said application-declaration, which is summarized 
below, for a complete statement of the proposed 
transactions. 


In order to prepay certain outstanding unsecured term 
notes, SSI proposes to issue and sell notes (““Notes”’) 
secured by a first lien on certain computer equipment. 
The Notes are proposed to be in the aggregate princi- 
pal amount of $10,300,000, maturing not later than 
December 31, 1981, and payable in installment pay- 
ments. The annual interest rate is not to exceed 13%. 

It is proposed that not later than five years from the 
date of issue SSI may prepay all or a portion of the 
Notes at its option at not more than 103% of their 
principal amount plus accrued interest with decreasing 
premiums thereafter. In the case of partial prepayments, 
payments of principal will be reduced in inverse order 
of maturity. The proceeds of any sale, transfer, or other 
disposition of the computer equipment will be applied 
(a) to thé purchase by SSI! of additional computer equip- 
ment or (b) to the prepayment of Notes, any such pre- 
Payment to be at par plus accrued interest and applied 
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to the principal portion of the debt service payments in 
inverse order of maturity. 


It is also proposed that Southern, as further inducement 
for the proposed loan to SSI, will unconditionally guar- 
antee the payment of principal and interest on the Notes 
when due. 


The indebtedness which SSI proposes to prepay with the 
proceeds of the Notes was incurred to finance acquisition 
of the computer equipment pursuant to the Commission’s 
prior authorization in File No. 70-5061. The principal 
amount of such indebtedness to be outstanding at April 1, 
1975, is $10,114,288, and the interest rate is 125% of the 
prime rate. (With a prime rate of 8%, the interest rate 
would be 10%.) Upon prepayment of such outstanding 
indebtedness, the lender, Chemical Bank, New York, 
New York, has agreed to make $11,000,000 principal 
amount of short-term credit available to Southern and 

its operating subsidiaries under arrangements described 

in File No. 70-5471 and File No. 70-5463, While the 
interest cost of the Notes will be greater than the interest 
cost of the indebtedness to be repaid (based on the cur- 
rent prime rate), it is the opinion of Southern’s manage- 
ment that this factor is outweighed by the current need 
of its operating subsidiaries for additional short-term 
credit and that it is in the interest of Southern’s investors 
and of the investors and consumers of its operating sub- 
sidiaries for SSI to issue and sell the Notes as herein pro- 
posed and prepay such outstanding indebtedness. 


SSI has employed Morgan Stanley & Co. to place the 
Notes for a commission, payable upon the closing, of not 
in excess of 1% of the principal amount of the Notes. SSI 
has requested that the issuance and sale of the Notes be 
exempted from the competitive bidding requirements of 
Rule 50 pursuant to paragraph (a)(5) thereof for the 
reasons that the requirements of Rule 50 are impracticable 
with respect to the proposed transactions and are unneces- 
sary for the protection of investors or consumers to assure 
the maintenance of competitive conditions. 


It is stated that, other than the commission of Morgan 
Stanley & Co., there are no fees, commissions, or ex- 
penses to be incurred in connection ‘with the proposed 
transactions. It is further stated that no State commis- 
sion and no Federal commission, other than this Com- 
mission, has jurisdiction over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than April 8, 1975, request in 
writing that a hearing be held on such matter, stating 

the nature of his interest, the reasons for such request, 
and the issues of fact or law raised by the filing which 

he desires to controvert; or he may request that he be 
notified if the Commission should order a hearing there- 
on. Any such request should be addressed: Secretary, 
Securities and Exchange Commission, Washington, D. C. 
20549. A copy of such request should be served person- 
ally or by mail (air mail if the person being served is 
located more than 500 miles from the point of mailing) 
upon the applicants-declarants at the above-stated address, 
and proof of service (by affidavit or, in case of an attorney 
at law, by certificate) should be filed with the request. 

At any time after said date, the application-declaration, 
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as amended or as it mav be further amended, may be 
anted and permitted tu become effective as provided 
@: Rule 23 of the General Rules and Regulations pro- 
mulgated under the Act, or the Commission may grant 
exemption from such rules as provided in Rules 20(a) and 
100 thereof or take such other action as it may deem ap- 
propriate. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive notice of fur- 
ther developments in this matter, including the date of 
the hearing (if ordered) and any postponements thereof. 





For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18868/March 17, 1975 


In the Matter of 


OHIO EDISON COMPANY 
47 North Main Street 
Akron, Ohio 44308 


PENNSYLVANIA POWER COMPANY 
1 East Washington Street 
‘New Castle, Pennsylvania 16103 


(70-5616) 


NOTICE OF PROPOSED ISSUE AND SALE OF COM- 
MON STOCK BY HOLDING COMPANY THROUGH 
NEGOTIATION, SALE OF SUBSIDIARY’S COMMON 
STOCK TO HOLDING COMPANY AND AMENDMENT 
OF SUBSIDIARY’S CHARTER TO INCREASE SUBSI- 
DIARY’S AUTHORIZED COMMON STOCK 


NOTICE IS HEREBY GIVEN that Ohio Edison Company 
(“Ohio Edison”), a registered holding company and an 
electric public utility company, and its electric utility sub- 
sidiary company, Pennsylvania Power Company (“Pennsy!- 
vania”), have filed an application-declaration with this 
Commission pursuant to the Public Utility Holding Com- 
pany Act of 1935 (“Act”), designating Sections 6(a), 

6(b), 7, 9(a), 10 and 12(f) of the Act and Rule 43 pro- 
mulgated thereunder regarding the following proposed 
transactions. Interested persons are referred to the ap- 
plication-declaration, which is summarized below, for 

a complete statement of the proposed transactions. 


Ohio Edison proposes to issue and sell, through negotia- 
tion with underwriters, 4,000,000 shares of its authorized 
but unissued common stock, par value $9 per share 
(“stock”). Issue and sale of this stock will be exempt 
from the competitive bidding requirements of Rule 50 
under the Act if the sale is consummated prior to April 
30, 1975 (Holding Company Act Release No. 18646). 

. Proceeds of the sale are to be used to repay short-term 





debt incurred by Ohio Edison. It is estimated that Ohio 
Edison will have $80,000,000 in short-term debt outstand- 
ing at the time of the sale of the stock. 


Pennsylvania proposes to issue and sell to Ohio Edison, its 
parent, and Ohio Edison proposes to acquire from Pennsyl- 
vania, 400,000 shares of Pennsylvania’s common stock, $30 
par value, at a price per share equal to that par value. It 

is proposed that this issue and sale of common stock by 
Pennsylvania be consummated in June 1975. Pennsylvania 
proposes to use the proceeds from the sale of its common 
stock for construction expenditures, to repay bank loans 
incurred for such construction and to reimburse its treas- 
ury for such expenditures. 


Pennsylvania also proposes to amend its charter to increase 
the authorized number of shares of its common stock 
from 3,000,000 to 4,000,000 shares. It is stated that Penn- 
sylvania now has sufficient authorization to issue the 400,- 
000 new shares to Ohio Edison but that the increase in 

the authorized number of shares is necessary so that Penn- 
sylvania may make further sales of its common stock to 
Ohio Edison in 1976 and 1977. It is stated that Pennsyl- 
vania must obtain the consent and approval of its sole 
voting stockholder, Ohio Edison, to make this increase 

in authorized common stock shares, and that Ohio Edison 
proposes to give such consent and approval. 


Fees and expenses to be incurred by Ohio Edison in con- 
nection with its proposed sale of stock will be supplied by 
amendment. Fees and 2xpenses to be incurred by Pennsyl- 
vania in connection with its proposed sale of common 
stock to Ohio Edison are estimated at $1,500. It is stated 
that the Public Utilities Commission of Ohio and Penn- 
sylvania Public Utility Commission have jurisdiction over 
the proposed sale of stock by Ohio Edison and Pennsyl- 
vania, respectively, and that no other state commission 
and no federal commission, other than this Commission, 
has jurisdiction over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 11, 1975, request in writing 
that a hearing be held on such matter stating the nature 
of his interest, the reasons for such request, and the issues 
of fact or law raised by said application-declaration which 
he desires to controvert; or he may request that he be 
notified if the Commission should order a hearing there- 
on. Any such request should be addressed: Secretary, 
Securities and Exchange Commission, Washington, D. C. 
20549. A copy of such request should be served person- 
ally or by mail (air mail if the person being served is 
located more than 500 miles from the point of mailing) 
upon the applicants-declarants at the above stated ad- 
dresses, and proof of service (by affidavit or, in case of 

an attorney at law, by certificate) should be filed with 
the request. At any time after said date, the application- 
declaration, as filed or as it may be amended, may be 
granted and permitted to become effective as provided 

in Rule 23 of the General Rules and Regulations promul- 
gated under the Act, or the Commission may grant exemp- 
tion from such rules as provided in Rules 20(a) and 100 
thereof or take such other action as it may deem appro- 
priate. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive any notices and 
orders issued in this matter, including the date of the 
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hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regula- 


tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18869/March 17, 1975 


In the Matter of 


OHIO POWER COMPANY 
Canton, Ohio 44702 


(70-5618) 
ORDER AUTHORIZING SALE OF UTILITY ASSETS 


Ohio Power Company (“Ohio”), an electric utility sub- 
sidiary company of American Electric Power Company, 
Inc., (“AEP”), a registered holding company, has filed 
a declaration and an amendment thereto with this Com- 
mission pursuant to Section 12(d) of the Public Utility 
Holding Company Act of 1935 (“Act”) and Rule 44 
promulgated thereunder regarding the following pro- 
posed transaction. 


Ohio proposes to sell to Stone Container Corporation 
(“Stone”), which is not affiliated with either Ohio or 
AEP, a certain transformer and related equipment and 
facilities located in place on Stone’s property in the city 
of Coshocton, Ohio. These facilities were constructed 

by Ohio for the sole purpose of serving Stone. Stone 
desires to purchase these facilities in order to take advan- 
tage of a lower rate schedule for an anticipated increase 
in electric consumption. 


The sale involves a 12/16/20 MVA, 69/12/4KV 3 phase 
transformer and pertinent structures, fencing switches, 
lightning arrester, and related equipment and facilities. 
The selling price will be $110,755. The original installed 
cost of these facilities was $117,862, and the original 
cost less book depreciation is $95,645. 


No state commission and no federal commission, other 
than this Commission, has jurisdiction over the proposed 
transaction. 


Due notice of the filing of said declaration has been given 
in the manner prescribed in Rule 23 promulgated under 
the Act (Holding Company Act Release No. 18826), and 
no hearing has been requested of or ordered by the Com- 
mission. Upon the basis of the facts in the record, it is 
hereby found that the applicable standards of the Act 
and the rules thereunder are satisfied and that no adverse 
findings are necessary; and that it is appropriate in the 
public interest and in the interest of investors and con- 
sumers that said declaration, as amended, be permitted 
to become effective: 
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IT iS ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said declaration, as 
amended, be, and it hereby is, permitted to become effec- 
tive forthwith, subject to the terms and conditions pre- 
scribed in Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate Regula- 


tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18870/March 18, 1975 


In the Matter of 


MIDDLE SOUTH UTILITIES, INC. 
225 Baronne Street 
New Orleans, Louisiana 70112 


LOUISIANA POWER & LIGHT COMPANY 
142 Delaronde Street 
New Orleans, Louisiana 70174 


(70-5645) 


NOTICE OF PROPOSED ISSUE AND SALE OF COM- 
MON STOCK BY SUBSIDIARY COMPANY TO 
HOLDING COMPANY 


NOTICE IS HEREBY GIVEN that Middle South Utilities, 
Inc. (“Middle South”), a registered holding company, and 
Louisiana Power & Light Company (“Louisiana”), a pub- 
lic-utility subsidiary company of Middle South, have 
filed an application-declaration with this Commission, 
pursuant to the Public Utility Holding Company Act of 
1935 (“‘Act”’), designating Sections 6(a), 7, 9(a), 10 and 
12(f) of the Act and Rule 43 promulgated thereunder as 
applicable to the proposed transactions. All interested 
persons are referred to the application-declaration, which 
is summarized below, for a complete statement of the 
proposed transactions. 


Louisiana proposes to issue and sell to Middle South (the 
holder of all of the issued and outstanding shares of 
Louisiana’s common stock no par value per share), and 
Middle South proposes to acquire, 5,512,000 additional 
shares of Louisiana’s common stock, for an aggregate 
purchase price of $35,000,000 in cash. Louisiana further 
proposes to declare a cash dividend of $6,797,000 on 

its presently outstanding common stock, and Middle 
South proposes, concurrently therewith, to acquire an 
additional 1,070,500 shares of Louisiana’s common 
stock. Upon completion of the foregoing transactions, 
Louisiana will have issued an outstanding 34,900,000 
shares of common stock, which will be stated in its capital 
common stock account at an aggregate of $221,615,000. 


Louisiana proposes to use the net proceeds from the sale q 6 











| 














of the additional common stock for its current construc- 
tion program, estiamted at $149, 100,000 for 1975 and for 


It is stated that no State commission, and no Federal com- 
mission, other than this Commission, has jurisdiction over 
the proposed transactions. It is further stated that no 
special or separate expenses are anticipated in connection 
with the issuance and sale of the common stock. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 11, 1975, request in writing that 
a hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of 
fact or law raised by said application-declaration, which 

he desires to controvert; or he may request that he be 
notified if the Commission should order a hearing thereon. 
Any such request should be addressed: Secretary, Securi- 
ties and Exchange Commission, Washington, D. C. 20549. 
A copy of such request should be served personally or by 


mail (air mail if the person being served is located more than 


500 miles from the point of mailing) upon the applicants- 
declarants at the above-stated address, and proof of ser- 
vice (by affidavit or, in case of an attorney at law, by cer- 
tificate) should be filed with the request. At any time 
after said date, the application-declaration, as filed or 

as it may be amended, may be granted and permitted to 
become effective as provided in Rule 23 of the General 
Rules and Regulations promulgated under the Act, or 

the Commission may grant exemption from such rules 

as provided in Rules 20(a) and 100 thereof or take such 
other action as it may deem appropriate. Persons who 
request a hearing or advice as to whether a hearing is 
ordered will receive any notices and orders issued in this 
matter, including the date of the hearing (if ordered) and 
any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18871/March 18, 1975 


In the Matter of 


NEW ENGLAND ELECTRIC SYSTEM 
20 Turnpike Road 
Westborough, Massachusetts 01581 


(70-5643) 


NOTICE OF PROPOSED AMENDMENT OF ARTICLES 
OF AGREEMENT AND DECLARATION OF TRUST TO 
INCREASE AUTHORIZED SHARES OF COMMON 
STOCK AND ORDER AUTHORIZING SOLICITATION 
OF PROXIES IN CONNECTION THEREWITH 


NOTICE IS HEREBY GIVEN that New England Electric 
System (“NEES”), a registered holding company, has 
filed a declaration and an amendment thereto with this 


the repayment of outstanding short-term promissory notes. 


Commission pursuant to the Public Utility Holding Com- 
pany Act of 1935 (““Act’’), designating Sections 6(a), 7(e) 
and 12(e) of the Act and Rule 62 promulgated thereunder 
as applicable to the proposed transactions. All interested 
persons are-referred to the declaration, as amended, 
which is summarized below, for a complete statement 

of the proposed transactions. 


NEES proposes to amend its Agreement and Declaration 
of Trust (“Agreement”) to increase the number of shares 
of its common stock which NEES is authorized to issue 
from 20,000,000 to 30,000,000 shares. At the present 
time, 16,912,755 shares are outstanding and after the 
proposed issuance of 2,500,000 shares during April 1975 
there will be 19,412,755 shares outstanding. 


NEES intends to submit the proposed amendment of its 
Agreement and the proposed consent of its shareholders 
for their approval at the annual meeting to be held on 
April 22, 1975. In connection therewith, NEES proposes 
to solicit proxies from the holders of its common stock 
through the use of solicitation material which sets forth 
the proposal in detail. NEES also proposes to solicit 
proxies for the election of directors, shareholder pro- 
posals and any other business that may properly come 
before the meeting. The declaration states that the increase 
in the authorized shares requires an affirmative vote of a 
majority of the shares present or represented at the meet- 
ing. The proposed amendment to the Agreement increasing 
the number of authorized shares requires an affirmative 
vote of a majority of the shares present or represented at 
the meeting and a two-thirds vote of the Board of Direc- 
tors. 


It is stated that construction expenditures for the years 
1975, 1976, and 1977 aggregate about $460,000,000 
which include expenditures for improvements to sub- 
sidiaries facilities as well as proposed new generating 
facilities needed in order for subsidiaries to continue to 
provide reliable electric service to their customers. A 
substantia! portion of such funds are to be obtained 
through the issuance and sale of NEES’ common stock. 


Fees and expenses to be incurred in connection with the 
proposed transactions are estimated at $85,000, including 
service fees, at cost, of New England Power Service Com- 
pany, a wholly-owned subsidiary company of NEES, of 
$3,600. The declaration states that no state commission 
and no federal commission, other than this Commission, 
has jurisdiction over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested per- 
son may, not later than April 17, 1975, request in 

writing that a hearing be held with respect to the proposed 
transaction, stating the nature of his interest, the reasons 
for such request, and the issues of fact or law raised by 
said declaration which he desires to controvert; or he may 
request that he be notified if the Commission should order 
a hearing thereon. Any such request should be addressed: 
Secretary, Securities and Exchange Commission, Washing- 
ton, D. C. 20549. A copy of such request should be served 
personally or by mail (air mail if the person being served 

is located more than 500 miies from the point of mailing) 
upon the declarant at the above-stated address, and proof 
of service (by affidavit or, in case of an attorney at law, 
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by certificate) should be filed with the request. At any time 
after said date, the declaration, as amended or as it may 

be further amended, may be permitted to become effective 
as provided in Rule 23 of the General Rules and Regula- 
tions promulgated under the Act, or the Commission may 
grant exemption from such rules as provided in Rules 20(a) 
and 100 thereof or take such other action as it may deem 
appropriate. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive any notices and 
orders issued in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


It appearing to the Commission that the declaration, as 
amended, insofar as it proposes the solicitation of proxies 
from NEES’ common stockholders, should be permitted 
to become effective forthwith pursuant to Rule 62: 


IT IS ORDERED that the declaration, as amended, re- 
garding the proposed solicitation of proxies from NEES’ 
common stockholders be, and it hereby is, permitted 

to become effective forthwith pursuant to Rule 62 and 
subject to the terms and conditions prescribed in Rule 
24 under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18872/March 18, 1975 


In the Matter of 


ARKANSAS POWER & LIGHT COMPANY 
Ninth and Louisiana Streets 
Little Rock, Arkansas 72203 


(70-5642) 


NOTICE OF PROPOSED TRANSACTIONS RELATED 
TO FINANCING OF POLLUTION CONTROL FACILI- 
TIES 


NOTICE IS HEREBY GIVEN that Arkansas Power & 
Light Company (“Arkansas”), an electric utility sub- 
sidiary company of Middle South Utilities, Inc., a regis- 
tered holding company, has filed an application with this 
Commission pursuant to the Public Utility Holding Com- 
pany Act of 1935 (“Act”), designating Sections 9(a) and 
10 of the Act as applicable to the proposed transactions. 
All interested persons are referred to said application, 
which is summarized below, for a complete statement 

of the proposed transactions. 


Arkansas states that in order to comply with prescribed 
Federal, State, or local standards with respect to air or 
water quality or disposal of sewage or solid wastes, it has 
been and will be necessary to construct certain facilities 
for pollution control purposes. The present filing relates 
to a proposal by Arkansas to dispose of and to acquire 
the pollution control facilities at its nuclear generating 
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station located near Russellville, Pope County, Arkansas, 
known as Arkansas Nuclear One (““ANO”). 


Arkansas proposes to enter into an installment sale agree- " 
ment (“Agreement”) with Pope County, Arkansas (““Coun- 
ty”), which will provide for the acquisition, construction, 
and installation of the pollution control facilities at ANO 
by the company on behalf of the County and the issuance 
by the County of its Pollution Control Revenue Bonds, 
Series 1975, in principal amount presently estimated not 
to exceed $49,100,000, sufficient to cover the Cost of 
Construction, as defined in the Agreement, of the pollu- 
tion control facilities. Arkansas will convey to the County 
such portions of the pollution control facilities as are now 
owned by the company. The proceeds derived from the 
sale of the Series 1975 Bonds will be deposited by the 
County with a trustee (‘Trustee’) under an indenture 

to be entered into between the County and the Trustee, 
pursuant to which the Series 1975 Bonds are to be issued 
and secured. The proceeds resulting from the issuance of 
the Series 1975 Bonds will be applied to the payment of 
the Cost of Construction. 


The Agreement also will provide for the sale of the pollu- 

tion control facilities by the County to Arkansas and the 
payment by the company of the purchase price, together 

with interest thereon, in semi-annual installments over a 

term of years. In the Agreement, the company will assent 

to the assignment and pledge to the Trustee of the Coun- 

ty’s interest in, and of the moneys receivable by the County 
under, the Agreement. Simultaneously with the execution 

of the Agreement, the County will transfer title to the 
pollution control facilities to Arkansas, the documents 
evidencing such transfer of title to be held in escrow by y 
the Trustee and delivered to the Company not later than 

the earlier of (1) the date of final payment by the com- 

pany of amounts due under the Agreement or (2) the 

date on which no Series 1975 Bonds are outstanding 

under the indenture. 


The Agreement will provide that the purchase price of the 
pollution control facilities payable by Arkansas will be 
such amount as shall be sufficient to pay the principal 

of the Series 1975 Bonds as the same becomes due and 
payabie. The company under the Agreement will also 
agree to pay interest on the unpaid balance of the purchase 
price of the pollution control facilities equal to the premium, 
if any, and interest on the Series 1975 Bonds. The Agree- 
ment will provide that Arkansas may at any time prepay 
the unpaid balance of the purchase price of the pollution 
control facilities, together with interest thereon, in whole 
or in part. 


It is intended that the Series 1975 Bonds will be issued as 
either serial bonds (“1975 Serial Bonds”) or term bonds 
(“1975 Term Bonds”), or a combination thereof. The 
1975 Term Bonds will mature not later than 30 years 
from the first day of the month in which they are initially 
issued and will be subject to a mandatory cash sinking 
fund. 1975 Serial Bonds, if any, will mature at various 
times prior to the maturity of the 1975 Term Bonds. The 
effect of the mandatory cash sinking fund of the 1975 
Term Bonds together with the serial maturities of the 
1975 Serial Bonds, if any, is calculated to retire no less 
than 25% of the aggregate principal amount of the Series 
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1975 Bonds prior to ultimate maturity on May 1, 2005. 


It is contemplated that the Series 1975 Bonds will be sold 
by the County pursuant to arrangements with a group of 
underwriters represented by The First Boston Corpora- 
tion. In accordance with the laws of the State of Arkansas, 
the interest rate to be borne by each issue will be fixed by 
the County and Arkansas will not be party to the under- 
writing arrangements for the Series 1975 Bonds. However, 
the Agreement will provide that the terms of the Series 
1975 Bonds and their sale by the County shall be satis- 
factory to the company. Arkansas understands that inter- 
est payable on the Series 1975 Bonds will be exempt 

from Federal income taxes. The company has been advised 
that the annual interest rates on obligations, interest on 
which is so tax exempt, historically have been and can be 
expected at the time of issuance of the Series 1975 Bonds 
to be 1% to 2% lower than the rates of obligations of like 
tenor and comparable quality, interest on which is fully 
subject to Federal income tax. 


The fees and expenses to be incurred in connection with 
the proposed transactions are to be filed by amendment. 
It is stated that the Arkansas Public Service Commission 
may have jurisdiction over the proposed transactions and 
that no other State commission and no Federal commis- 
sion, other than this Commission, has jurisdiction over 
the transactions proposed. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 8, 1975, request in writing that 
a hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of 
fact or law raised by said application which he desires 

to controvert; or he may request that he be notified if 

the Commission should order a hearing thereon. Any such 
request should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D. C. 20549. A copy 
of such request should be served personally or by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon the applicant at 

the above-stated address; and proof of service (by affida- 
vit or, in case of an attorney at law, by certificate) should 
be filed with the request. At any time after said date, the 
application, as filed or as it may be amended, may be 
granted as provided in Rule 23 of the General Rules and 
Regulations promulgated under the Act, or the Commis- 
sion may grant exemption from such rules as provided 

in Rules 20(a) and 100 thereof or take such other action 
as it may deem appropriate. Persons who request a hear- 
ing or advice as to whether a hearing is ordered will re- 
ceive notice of further developments in this matter, in- 
cluding the date of the hearing (if ordered) and any post- 
ponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





9 PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 


Release No. 18873/March 19, 1975 
In the Matter of 


METROPOLITAN EDISON COMPANY 
Berks County, Pennsylvania 19605 


(70-5622) 


ORDER AUTHORIZING ISSUE AND SALE OF FIRST 
MORTGAGE BONDS AT COMPETITIVE BIDDING 


Metropolitan Edison Company (“Met-Ed”’), an electric 
utility subsidiary company of General Public Utilities 
Corporation, a registered holding company, has filed an 
application and amendments thereto with this Commission 
pursuant to Section 6(b) of the Public Utility Holding 
Company Act of 1935 (“Act’’), and Rule 50 promul- 
gated thereunder regarding the following proposed trans- 
action. 


Met-Ed proposes to issue and sell, subject to the competi- 
tive bidding requirements of Rule 50 under the Act, up to 
$50,000,000 principal amount of First Mortgage Bonds, 
due not later than April 1, 2005 (“Bonds”). The interest 
rate (which will be a multiple of 1/8% of 1%) and the 

price (which will be not less than 100% and not more 

than 102.75% of the principal amount of the bonds, plus 
accrued interest from April 1, 1975, to the date of deliv- 
ery) will be determined by competitive bidding. The bonds 
will be issued under the Indenture, dated as of November 1, 
1944 between Met-Ed and Guaranty Trust Company of 
New York (now Morgan Guaranty Trust Company of 

New York), Trustee, as heretofore supplemented and 
amended, and as to be further supplemented and amended 
by a Supplemental Indenture to be dated as of March 20, 
1975. None of the bonds may be redeemed at the option 
of Met-Ed prior to April 1, 1980, if the funds for such re- 
demption are obtained at an interest cost lower than the 
yield of the bonds, except under certain circumstances. 


The entire proceeds (exclusive of premium and accrued 
interest) from the sale of the Bonds, will be applied to 
reimburse Met-Ed’s treasury for funds previously expend- 
ed therefrom for construction purposes or to pay a por- 
tion of Met-Ed’s short-term bank loans outstanding at 

the date of sale of the Bonds. At February 7, 1975, Met- 
Ed had short-term bank loans outstanding of $49,650,000. 


Premium resulting from the sale of the Bonds will be used 
for financing the business of Met-Ed, including the pay- 
ment of the expenses of issuing and selling the Bonds. 
The estimated cost of Met-Ed’s 1975 construction pro- 
gram is approximately $65,000,000 (including allowance 
for funds used during construction). 


The fees and expenses to be incurred in connection with 
the proposed transaction, including legal fees of $37,500, 
are estimated at $134,000. Fees of counsel for the under- 
writers, to be paid by the successful bidder, are estimated 
at $23,000. The Pennsylvania Public Utility Commission 
has authorized the proposed issue and sale of the Bonds 
by Met-Ed. No other state commission and no federal 
commission, other than this Commission, has jurisdiction 
over the proposed transaction. 
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Due notice of the filing of said application has been given 
in the manner prescribed in Rule 23 promulgated under 
the Act (Holding Company Act Release No. 18823). Upon 
the basis of the facts in the record, it is hereby found that 
the applicabie standards of the Act and the rules there- 
under are satisfied and that no adverse findings are neces- 
sary; and that it is in the public interest and in the inter- 
est of investors and consumers that said application, as 
amended, be granted: 


IT !S ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application, as 
amended, be, and it hereby is, granted forthwith, subject 
to the terms and conditions prescribed in Rule 24 promul- 
gated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18874/March 19, 1975 


In the Matter of 


CONNECTICUT LIGHT AND POWER COMPANY 
P. O. Box 2010 
Hartford, Connecticut 06101 


THE HARTFORD ELECTRIC LIGHT COMPANY 
P. O. Box 2370 
Hartford, Connecticut 06101 


THE CONNECTICUT GAS COMPANY 
NORTHEAST UTILITIES SERVICE COMPANY 
P. O. Box 270 

Hartford, Connecticut 06101 


(54-252) 


NOTICE OF FILING OF SECTION 11(e) PLAN TO 
EFFECTUATE DISPOSITION OF GAS UTILITY 
PROPERTIES TO COMPLY WITH SECTION 11(b)(1) 


NOTICE IS HEREBY GIVEN that The Connecticut Light 
and Power Company (“CL&P’’) and The Hartford Electric 
Light Company (“HELCO”), both of which are electric 
and gas utility subsidiaries of Northeast Utilities (““North- 
east’), a registered holding company, The Connecticut 
Gas Company (“Conn Gas”), a wholly-owned gas pipe- 
line subsidiary of CL&P, and Northeast Utilities Service 
Company (““NUSCO”), Northeast’s subsidiary service 
company, filed on February 18, 1975, a joint declaration 
with this Commission pursuant to the Public Utility Hold- 
ing Company Act of 1935 (“‘Act’’), designating Sections 
6, 11, 12 and 13 of the Act and Rules 43, 44 and 81 
thereunder as applicable to the following proposed trans- 
actions. All interested persons are referred to the joint 
declaration, which is summarized below, for a complete 
statement of the proposed transactions. 
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By Findings and Opinion and Order dated April 13, 1966, 
approving the formation of the Northeast Utilities holding- 
company system, the Commission found that the electric 
utility properties of the associate companies constitute an 
integrated electric utility system in conformity with the 
applicable standards of the Act. It stated that the status 

of the system’s gas properties under common control with 
the electric system would be subject to determination in 
future proceedings. (Holding Company Act Release No. 
15448.) These gas properties are owned by HELCO, CL&P 
and the latter’s subsidiary, Conn Gas, and are herein collec- 
tively referred to as “the gas properties.” 


To comply with Section 11(b)(1), which essentially limits 
the operations of a registered holding company to a single 
integrated utility system, Northeast and its subsidiaries 
committed themselves to disposing of the gas properties. 
Accordingly, NUSCO, acting as agent for CL&P and 
HELCO, initiated negotiations for sale of the gas proper- 
ties; and in order to facilitate such negotiations, CL&P 
applied for and was granted an exception from the com- 
petitive bidding requirements of Rule 50 in respect of 
the sale of the common stock of Conn Gas. (Holding 
Company Act Release No. 17905, March 7, 1973.) 


It is stated that as a result of extensive negotiations with 
interested parties over a period of time, definitive pro- 
posals were received by NUSCO from four prospective 
purchasers: Connecticut Natural Gas Corporation 
(“CNG”), Financial Planning Associates, Greenwich Gas 
Company and Southern Connecticut Gas Company. In 
addition, a proposal was received from the Town of 
Wallingford, Connecticut (“Wallingford”) for purchase 
of that portion of the gas properties which are located in 
the Wallingford District of CL&P’s Central Division (the 
“Wallingford Properties”). 


After evaluating each of the final proposals submitted, the 
Board of Trustees of Northeast and Boards of Directors 

of CL&P and HELCO accepted Wallingford’s proposal to 
purchase the Wallingford Properties and CNG‘s proposal 

to purchase all of the remaining gas properties. Purchase 
agreements, dated November 27, 1974, were executed with 
CNG (“CNG Agreement”) and Wallingford (‘“Wallingford 
Agreement”). CNG, a Connecticut corporation, is a gas 
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utility company; it serves approximately 112,000 customers 


in Connecticut and has annual revenues of approximately 
$45,000,000. Wallingford operates municipal electric, 
water and sewer facilities for its residents; it currently 
has no gas operations. 


The CNG and Wallingford Agreements provide that the 
purchase price will be finally determined at the time of 
closing and will be based on the net book value as of De- 
cember 31, 1972, of the respective properties purchased, 
plus or minus the change in net book value from December 
31, 1972, to the end of the calendar month next preceding 
the closing date. The basic bid by CNG was 120% of net 
book value. The corresponding bid by Wallingford amount- 
ed to approximately 125% of net book value. It is repre- 
sented that had September 30, 1974, been the closing date, 
CNG would have paid $134,500,000, of which $107,100,- 
000 would have been paid to CL&P and $27,400,000 to 
HELCO; and Wallingford would have paid $4,000,000 to 
CL&P. It is stated that the aggregate purchase price is the 
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highest amount CL&P and HELCO would have received 
from any combination of the various proposals submitted. 





Qu: obligations under the Wallingford Agreement are 
conditional upon the simultaneous sale of the remainder 
of the gas properties by CL&P and HELCO to CNG. Fur- 
ther, the sale to Wallingford is conditioned, among other 
things, on the approval by the Town Council of Walling- 
ford of the issuance of bonds to finance the acquisition. 
In the event such conditions for the purchase by Walling- 
ford are not met, CNG has indicated its willingness to 
acquire the Wallingford Properties on the same terms as 
those upon which it proposes to acquire the remaining 
gas properties. Accordingly, authority is sought herein for 
an alternative sale of the Wallingford Properties to CNG. 


As a preliminary step to the sale of the gas properties 
(other than the Wallingford Properties) to CNG, Conn 
Gas will transfer all of its assets and liabilities to CL&P. 
The gas properties CL&P proposes to sell to CNG will 
therefore include the Conn Gas properties. The CNG 
Agreement provides that at or immediately prior to 
closing, CL&P will sell to CNG, for a nominal considera- 
tion, all of the stock of Conn Gas. It is contemplated that 
this arrangement will provide CNG the option of purchas- 
ing the gas properties directly or of causing Conn Gas, 
then its wholly-owned subsidiary, to purchase the same. 


It is further proposed under the terms of the CNG and 
Wallingford Agreements that NUSCO will provide cer- 
tain services to the purchasers for a period of up to six 
months. The purchasers will reimburse NUSCO for the 
full cost of any such services, and will reimburse CL&P 
and HELCO for their full costs of providing any services 
which the parties may agree upon in the period of transi- 
tion. 


A statement of the fees, commissions and expenses incur- 
red or to be incurred in connection with the proposed 
transactions will be supplied by amendment. The Public 
Utilities Commission of the State of Connecticut has jur- 
isdiction over the proposed transactions. It is stated that 
no other State commission and no Federal commission, 
other than this Commission, has jurisdiction over the 
proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested per- 
son, may not later than April 21, 1975, request in writing 
that a hearing be held on such matter, stating the nature 
of his interest, the reasons for such request, and the 

issues of fact or law raised by said joint declaration which 
he desires to controvert; or he may request that he be 
notified if the Commission should order a hearing there- 
on. Any such request should be addressed: Secretary, 
Securities and Exchange Commission, Washington, D. C. 
20549. A copy of such request should be served personal- 
ly or by mail (air mail if the person being served is located 
more than 500 miles from the point of mailing) upon the 
declarants at the above-stated addresses, and proof of ser- 
vice (by affidavit or, in case of an attorney at law, by cer- 
tificate) should be filed with the request. At any time 
after said date, the joint declaration, as filed or as it may 
be amended, may be permitted to become effective as 
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provided in Rule 23 of the General Rules and Regulations 
omulgated under the Act, or the Commission may grant 
xemption from its rules as provided in Rules 20(a) and 






100 thereof, or take such other action as it may deem 
appropriate. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive any notices and 
orders issued in this matter, including the date of the hear- 
ing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18875/March 19, 1975 


In the Matter of 


GENERAL PUBLIC UTILITIES CORPORATION 
New York, New York 10005 


(70-5617) 
ORDER RELEASING JURISDICTION 


By Order dated March 14, 1975 in this proceeding (Hold- 
ing Company Act Release No. 18864), General Public 
Utilities Corporation (“GPU”), a registered holding 
company, was authorized to issue and sell for cash before 
April 30, 1975, 2,300,000 additional shares of its common 
stock, par value $2.50 per share (the “additional common 
stock”), in a negotiated public underwriting through a 
group of underwriters, including and represented by 
Merrill Lynch, Pierce, Fenner & Smith, Incorporated. 


In said Order of March 14, 1975, jurisdiction was reserved 
with respect to the terms and conditions of the proposed 
sale of the stock, including the price to GPU and the 
underwriters’ compensation. 


GPU has filed a post-effective amendment to the declara- 
tion in this proceeding informing the Commission that 
the price at which the Additional Common Stock is 

to be initially offered to the public is $14.00 per share 
with the net proceeds to GPU of $13.32 per share, re- 
sulting in an underwriting discount of 68 cents per share 
or 4.9% of the initial public offering price. The last sale 
price of the New York Stock Exchange on March 18, 
1975 was $14.00 per share, and the closing bid and 
asked prices for the stock on that exchange were $14 
and $14-1/8, respectively. 


Upon the basis of the facts in the record, amended as 
above indicated, it is hereby found that the applicable 
standards of the Act and the rules thereunder are satis- 
fied and that no adverse findings are necessary; and that 
it is appropriate in the public interest and in the interest 
of investors and consumers that the jurisdiction hereto- 
fore reserved be released: 


IT 1S ORDERED that the jurisdiction heretofore reserved 
be, and the same hereby is, released. 


For the Commission, by the Division of Corporate Regula- 
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tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18876/March 20, 1975 


In the Matter of 


NATIONAL FUEL GAS COMPANY 
New York, New York 


NATIONAL FUEL GAS DISTRIBUTION 
CORPORATION 
Buffalo, New York 


NATIONAL FUEL GAS SUPPLY CORPORATION 
Oil City, Pennsylvania 


(70-5531) 


ORDER APPROVING PROPOSAL BY HOLDING COM- 
PANY TO CANCEL INDEBTEDNESS OF, AND MAKE 
CAPITAL CONTRIBUTION TO, DISTRIBUTION SUB- 
SIDIARY AND OF PROPOSAL BY SUPPLY SUBSIDI- 
ARY TO ISSUE NOTE TO PARENT HOLDING COM- 
PANY 


National Fuel Gas Company (“National Fue! Gas”), a re- 
gistered holding company, National Fuel Gas Distribution 
Corporation (“Distribution Corp.”), a gas utility subsidi- 
ary, and National Fuel Gas Supply Corporation (“Supply 
Corp.”’), anon-utility subsidiary, have filed with this 
Commission a post-effective amendment to its previously 
amended application-declaration in this proceeding pur- 
suant to Sections 6(a), 6(b), 7, 9(a), 9(c), 10, 12(b), 
12(c) and 12(f) of the Public Utility Holding Company 
Act of 1935 (“Act”) and Rules 43 and 45 thereunder 
regarding the following proposed transactions. 


On October 22, 1974, National Fuel Gas extended an 
emergency credit to Supply Corp. in the amount of 
$3,500,000. The funds advanced by National Fuel Gas 
were derived from a special $3,500,000 dividend paid 

by Distribution Corp. Prior thereto, on September 30, 
1974, the Commission approved proposals in this pro- 
ceeding of Distribution Corp. and Supply Corp. to issue 
long-term notes in the aggregate amounts of $14,000,000 
and $6,000,000, respectively, to National Fuel Gas (see 
Holding Company Act Release No. 18583). 


In order to comply with Rule 45(b)(3), the applicants- 
declarants now propose to resolve the extension of credit 
to Supply Corp. by amending the terms of the authoriza- 
tion given in this filing. Accordingly, they propose to 
consummate a two-step transaction by which (1) $3,500,- 
000 principal amount of the note issued by Distribution 


Corp. to National Fuel Gas wil! be cancelled and a contribu- 


tion of capital in like amount from National Fuel Gas to 
Distribution Corp. made and, (2) Supply Corp. will issue 
its note in the principal amount of $3,500,000 to National 
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Fuel Gas. 





The proposed transactions will have the effect of convert- @) 
ing the $3,500,000 non-interest bearing emergency credit 

to Supply Corp. into long-term debt. By cancelling an 
equivalent amount of long-term debt from Distribution 

Corp. to National Fuel Gas, the $20,000,000 overall sub- 
sidiary indebtedness to National Fuel Gas heretofore auth- 
orized will remain unchanged. 


The note to be issued by Supply Corp. will mature, bear 
interest and contain other terms identical to those of the 
equivalent note of Distribution Corp. to be cancelled. The 
note issued by Supply Corp. will bear interest from Octo- 
ber 22, 1974, the date of the emergency extension of 
credit. To reflect this, no accrued interest will be payable 
to National Fuel Gas by Distribution Corp. on the $3,500,- 
000 note to be cancelled. 


No State commission and no Federal commission, other 
than this Commission, has jurisdiction over the proposed 
transactions. 


Due notice of the filing of said post-effective amendment 
to the previously amended application-declaration has been 
given in the manner prescribed in Rule 23 promulgated 
under the Act (Holding Company Act Release No. 18818), 
and no hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the record, it 

is hereby found that the applicable standards of the Act 
and the rules thereunder are satisfied and that no adverse 
findings are necessary; and that it is appropriate in the 
public interest and in the interest of investors and con- q 
sumers that said post-effective amendment to the previous- 
ly amended application-declaration be granted and per- 
mitted to become effective: 





IT iS ORDERED, pursuant to the applicable provisions 

of the Act and rules thereunder, that said post-effective 
amendment to the previously amended application-declara- 
tion be, and it hereby is, granted and permitted to become 
effective forthwith, subject to the terms and conditions 
prescribed in Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18877/March 20, 1975 


In the Matter of 


PENNSYLVANIA ELECTRIC COMPANY 
Johnstown, Pennsylvania 15907 


(70-5582) 





SUPPLEMENTAL ORDER AUTHORIZING REVISION d 4g 
OF LIST OF BANKS AND INCREASING MAXIMUM 





— 





AMOUNTS OF THEIR PARTICIPATION 





Pennsylvania Electric Company (‘‘Penelec’’), an electric 
utility subsidiary company of General Public Utilities 
Corporation, a registered holding company, has filed with 
this Commission a post-effective amendment to its appli- 
cation previously filed in this matter pursuant to Section 
6(b) of the Public Utility Holding Company Act of 1935 
(“Act”) regarding the following proposed transaction. 


By order dated December 23, 1974 (Holding Company Act 
Release No. 18727), the Commission authorized Penelec, 
for the period commericing on January 1, 1975 and end- 
ing December 31, 1975, to issue or renew notes of a ma- 
turity of nine months or less evidencing short-term bank 
borrowings provided that the aggregate principal amount 
of such notes to be outstanding at any one time did not 
exceed the lessor of (A) $88,000,000, or (B) 10% of the 
sum of (i) the principal amount of Penelec’s outstanding 
first mortgage bonds and debentures, (ii) the par value 

of Penelec’s outstanding preferred stock, (iii) the par 
value of Penelec’s outstanding common stock, and (iv) 
the capital surplus of Penelec. 


The notes are to bear interest at a rate not exceeding the 
prime rate, which may be the floating rate of the lending 
bank, for commercial borrowing at the date of issue of 
such note, are to be prepayable at any time without pre- 
mium, and may not be issued as a part of a public offer- 
ing. Although no commitments or agreements for such 
borrowings have been made, Penelec expected that, as 
and to the extent that its cash needs required, borrow- 
ings would be effected among the 49 designated banks. 


Penelec now seeks authority to revise the list of banks 

by designating four additional banks and by increasing 

the maximum amount to be borrowed and outstanding at 
any one time from six other banks which have heretofore 
been designated. The aggregate amount listed in the revised 
listing ($106,000,000) exceeds the amount, namely 
$88,000,000, of borrowings to be outstanding at any 

one time for which authority has been granted. The ex- 
cess amount is to provide flexibility with one or more par- 
ticular banks (but without exceeding the authorized total 
for all banks) since some banks will not be able to renew 
notes at the time Penelec requests them to do so. 


No state commission and no federal commission, other 
than this Commission, has jurisdiction over the proposed 
transaction. 


Upon the basis of the facts in the record, it is hereby 
found that the applicable standards of the Act and the 
rules thereunder are satisfied and that no adverse find- 
ings are necessary; and that it is appropriate in the pub- 
lic interest and in the interest of investors and consum- 
ers that said application, as amended by said post-effec- 
tive amendment, be granted: 


IT iS ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application, as 
now amended, be, and it hereby is, granted forthwith, 
subject to the terms and conditions prescribed in Rule 


d 9” promulgated under the Act. 
| 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18878/March 20, 1975 


In the Matter of 


EASTERN UTILITIES ASSOCIATES 
P. O. Box 2333 
Boston, Massachusetts 02107 


BROCKTON EDISON COMPANY 
36 Main Street 
Brockton, Massachusetts 02403 


MONTAUP ELECTRIC COMPANY 
P. O. Box 391 
Fall River, Massachusetts 02722 


(70-5652) 


NOTICE OF PROPOSED (1) INCREASE OF SUBSIDI- 
ARIES’ CAPITAL STOCK, (2) ISSUE AND SALE OF 
ONE SUBSIDIARY’S STOCK TO HOLDING COMPANY, 
(3) ISSUE AND SALE OF ONE SUBSIDIARY’S STOCK 
TO A SECOND SUBSIDIARY AND (4) PLEDGE OF 
ADDITIONAL SUBSIDIARY STOCK TO HOLDING 
COMPANY INDENTURE TRUSTEE 


NOTICE IS HEREBY GIVEN that Eastern Utilities Asso- 
ciates (“EUA”), a registered holding company, and two 
of its electric utility subsidiary companies, Brockton Edi- 
son Company (“Brockton”) and Montaup Electric Com- 
pany (“Montaup”), have filed an application-declaration 
with this Commission pursuant to the Public Utility 
Holding Company Act of 1935 (“Act”) designating 
Sections 6, 7, 9, 10 and 12(f) of the Act and Rules 43 
and 44 as applicable to the proposed transactions. All 
interest persons are referred to the application-declara- 
tion, which is summarized below, for a complete state- 
ment of the proposed transactions. 


Brockton proposes to increase its capital stock by 
$15,000,000 consisting of 600,000 additional shares 

of its common stock, par value $25,00 per share and to 
sell such additional shares to EUA at par value. This 
additional common stock will be pledged by EUA to 
The First National Bank of Boston as Trustee under 
EUA’s Indenture and Deed of Trust dated as of October 
1, 1953, as supplemented. 


Montaup proposes to increase its capital stock by $7,- 
700,000, consisting of 77,000 additional shares of its 
common stock, par value $100 per share, and to sell 
such additional shares to Brockton at par value. 


Proceeds to Brokcton from the sale of its stock to EUA 
will be applied to the repayment of open account ad- 
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vances from EUA in the amount of $7,300,000 and to 
making an open account advance in the amount of 
$7,700,000 from Brockton to Montaup. The advance 
from Brockton to Montaup will bear interest at a rate 
per annum equal to the rate at which EUA borrows 
funds on a short-term basis pursuant to authorization 
previously granted to EUA (Holding Company Act Re- 
lease No. 18739). It is stated that if all requisite regula- 
tory approvals for the sale of the additional Montaup 
stock to Brockton have been obtained prior to the sale 
of the new Brockton stock to EUA, the $7,700,000 
portion of the proceeds to Brockton will be applied 
directly to purchase additional Montaup stock and the 
proposed open-account advance from Brockton to Mon- 
taup will not be made. 


Proceeds to Montaup from the sale of its stock to Brock- 
ton will be applied to the repayment of open account 
advances from Brockton or payment of short-term 

notes previously issued by Montaup pursuant to prior 
Commission approval (Holding Company Act Release 
No. 18739). Proceeds of the $7,700,000 loan from 
Brockton to Monitaup will also be applied to payment 

of those short-term notes. 


It is stated that the proposed issue and sale of the addi- 
tional Brockton stock and the proposed open account 
advance from Brockton to Montaup are subject to the 
jurisdiction of the Department of Public Utilities of the 
Commonwealth of Massachusetts (“MDPU”) and that 
the proposed issue and sale of the additional Montaup 
stock and the acquisition thereof by Brockton are also 
subject to MDPU approval. it is stated that no other 
state commission and no federal commission, other than 
this Commission, has jurisdiction over the proposed 
transactions. Fees and expenses to be incurred in con- 
nection with the proposed transactions will be supplied 
by amendment. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than April 14, 1975, request in 
writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such request, 
and the issues of fact or law raised by said application- 
declaration which he desires to controvert; or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D. C. 20549. A copy of such 
request should be served personally or by mail (air 

mail if the person being served is located more than 
500 miles from the point of mailing) upon the appli- 
cants-declarants at the above-stated addresses and proof 
of service (by affidavit or, in case of an attorney-at-law, 
by certificate) should be filed with the request. At any 
time after said date, the application-declaration, as it 
may be amended, may be granted and permitted to 
become effective as provided in Rule 23 of the General 
Rules and Regulations promulgated under the Act, or 
the Commission may grant exemption from such rules 
as provided in Rules 20(a) and 100 thereof or take such 
other action as it may deem appropriate. Persons who 
request a hearing or advice as to whether a hearing is 
ordered will receive any notices and orders issued in 
this matter, including the date of the hearing (if ordered) 
and any postponements thereof. 
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For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18879/March 19, 1975 


Admin. Proc. File No. 3-4457 
In the Matter of 


PENN FUEL SYSTEM, INC. 
PENN FUEL GAS, INC. 
JOHN H. WARE 

55 South Third Street 
Oxford, Pennsylvania 19363 


NORTH PENN GAS COMPANY 
76-80 Mill Street 
Port Allegany, Pennsylvania 16743 


(54-251) 


NOTICE AND ORDER FOR HEARING ON A PLAN 
FILED PURSUANT TO SECTION 11(e) PROPOSING 
FORMATION OF HOLDING COMPANY TO ACQUIRE 
THE STOCK OF TWO PUBLIC UTILITY COMPANIES 
AND ELIMINATING THE MINORITY INTEREST IN 
ONE OF THOSE PUBLIC UTILITY COMPANIES 


NOTICE IS HEREBY GIVEN that Penn Fuel Gas, Inc. 
(“Penn Fuel”) and John H. Ware (“Ware’’), an affiliate 
of Penn Fuel, have filed an amendment to their applica- 
tion-declaration, as previously amended, with this Com- 
mission, submitting a plan under Section 11(e) of the 
Public Utility Holding Company Act of 1935 (““Act’’) 
(“plan”) and a request for an exemption under Section 
3(a)(1) of the Act for Penn Fuel System, Inc. (“System”), 
a company to be organized under the laws of Pennsy!- 
vania. All interested persons are referred to the plan, 
which is summarized below, for a complete statement 
of the proposed transactions. 


Penn Fuel, a Pennsylvania corporation, is an exempt hold- 
ing company pursuant to Section 3(a)(1) of the Act, Hold- 
ing Company Act Release No. 10646 (June 29, 1951). 
Ware, the president and a director of Penn: Fuel, owns or 
controls, directly or indirectly, approximately 93% of its 
outstanding common stock. Penn Fuel has twenty-five 
wholly-owned subsidiary gas utility companies, of which 
twenty-four are incorporated in Pennsylvania and doing 
business solely within its boundaries and one is incorpor- 
ated in Maryland and does business in both Maryland and 
Pennsylvania. The utility subsidiary companies are present- 
ly supplying natural gas at retail to about 29,000 custom- 
ers. Penn Fuel also engages through other subsidiaries in 
the sale of liquified propane gas in containers to customers 
in Pennsylvania, New Jersey, Delaware and Maryland, and 
engages in the sale of gas applicances in connection with 
its overall business. As of December 31, 1974, Penn Fuel 
reported consolidated net assets of $26,519,564. For the 
12 months ended December 31, 1974, it had gross revenues 
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of $24,628,866 and net income of $860,777. 





orth Penn Gas Company (“North Penn’) is a gas utility 
company incorporated in Pennsylvania and engaged in 
supplying gas at retai! to approximately 28,000 customers 
in eight counties in northern Pennsylvania. North Penn 
sells gas at wholesale to other gas utility companies oper- 
ating in Pennsylvania and New York, and also sells gas 
applicances to its retail customers. On December 31, 
1974, North Penn reported net assets of $31,613,487. 

It had gross revenues of $25,822,785 and net income 

for the twelve months ended December 31, 1974, of 
$1,342,372. 


On March 20, 1969, the Commission pursuant to Sections 
9(a)(2) and 10 approved an application of Ware, members 
of his family and others whose stock ownership might be 
attributed to him (“associates”) to acquire majority con- 
trol of the common stock of North Penn (Holding Com- 
pany Act Release No. 16319). Ware, currently chairman 
of North Penn’s board of directors, and his associates 
acquired approximately 62% of North Penn’s 450,000 
shares of common stock. The remaining shares are held by 
investors and an employees’ thrift plan. 


In his original application to acquire the North Penn 
stock, Ware represented that within two years after the 
date of such purchase, appropriate steps would be taken 
to eliminate the minority interest in North Penn’s com- 
mon stock. Performance of this undertaking has been 
delayed by intervening events. 


e& March 26, 1974, the Commission ordered a hearing 


on terms of a proposed acquisition of the North Penn 
stock by Penn Fuel (Holding Company Act Release 

No. 18344). Objections to the proposed exchange offer 
were filed and the hearing, originally scheduled for 

June 3, 1974, has been postponed from time to time 

to permit the parties to negotiate a settlement. The plan 
reflects the results of these negotiations. 


Under the plan, System, the new holding company, will 
acquire all of the outstanding common stock of North 
Penn and the stock of Penn Fuel held by Ware and his 
associates. System will register under Section 5(a) of the 
Act for the sole purpose of elimianting the minority 
stock interest in North Penn in accordance with the 
standards of Section 11(b)(2) and Ware’s commitment. 


The plan provides that System will acquire 207,000 shares 
of the outstanding North Penn common stock by issuing 
to Ware and certain of his associates common stock of 
System on the basis of 1.1 shares of System stock for each 
share of North Penn stock. The remaining stockholders 

of North Penn stock will receive, in exchange for each 
share of North Penn, $3.10 in cash and $15.40 principal 
amount of 10% serial installment notes of System. The 
notes will be secured by all of the North Penn common 
stock to be owned by System and the last installment of 
the notes will be payable December 31, 1979. The Penn 
Fuel stock will be acquired by System on a share for share 
basis. 


Division of Corporate Regulation has advised the Com- 
ion that based on its preliminary examination of the 






plan, the following matters and questions are presented 

for consideration in lieu of those issues noticed in the Com- 
mission’s order for hearing of March 26, 1974, but without 
prejudice to the presentation of additional matters and ques- 
tions upon further examination: 


1. Whether the terms of the proposed acquisition of control 
of Penn Fuel and North Penn by System is consistent with 
Section 10 of the Act. 


2. Whether the proposed transactions satisfy the previous 
undertakings by Ware and Section 10(b) of the Act. 


3. Whether the proposed acquisition of the publicly-held 

minority common stock of North Penn System is fair and 
equitable to the persons affected thereby and necessary to 
comply with Section 11(b)(2). 


4. Generally, whether the proposed transactions are in all 
other respects compatible with the provisions and standards 
of the Act and the rules promulgated thereunder. 


IT IS HEREBY ORDERED that a hearing be held in respect 
to the plan and that the hearing commence on April 23, 
1975, or such later date as may be designated by the hear- 
ing officer, at 10:00 a.m. at the office of the Securities and 
Exchange Commission, 500 North Capitol Street, Washing- 
ton, D. C. 20549 in such room as may be designated by 

the hearing room clerk. 


IT IS FURTHER ORDERED that at said hearing evidence 
shall be adduced with respect to the foregoing matters and 
questions. 


IT IS FURTHER ORDERED that jurisdiction be, and it 
hereby is, reserved to separate in whole or in part, either 
for hearing or for disposition, any issues or questions 
which may arise in this proceeding and to take such other 
action as may appear conducive to an orderly, prompt and 
economical disposition of the matters involved. 


IT iS FURTHER ORDERED that the Administrative Law 
Judge previously designated shall preside at said hearing. 
The officer so designated is hereby authorized to exercise 
all powers granted to the Commission under Section 18(c) 
of the Act and to a hearing officer under the Commission’s 
Rules of Practice. 


IT iS FURTHER ORDERED that any person, other than 
those who have already entered an appearance in File 70- 
4709, desiring to be heard in this proceeding or proposing 
to intervene therein shall file with the Secretary of the Com- 
mission, on or before April 21, 1975, a written request re- 
lative thereto as provided in Rule 9 of the Commission’s 
Rules of Practice. A copy of such request should be served 
personally or by mail (air mail if the person being served 
is located more than 500 miles from the point of mailing) 
upon counsel for the companies and Ware: John N. 
Schaeffer, Jr., Esquire, Morgan, Lewis & Bockius, 123 
South Broad Street, Philadelphia, Pennsylvania 19109, 
and proof of service (by affidavit or, in case of an attor- 
ney at iaw, by certificate) should be filed with the request. 
Persons filing an application to participate or be heard will 
receive notice uf any adjournment of the hearing as well as 
other official actions involving the subject matter of this 
proceeding. 
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IT iS FURTHER ORDERED that the Secretary of the Com- 
mission shall give notice of the aforesaid by mailing copies 
of this Notice and Order for Hearing by certified mail to the 
Pennsylvania Public Utility Commission and the Federal 
Power Commission; that Penn Fuel and North Penn shall 
each mail copies of this Notice and Ordet for Hearing not 
later than 21 days prior to the date set for hearing to their 
stockholders of record and that notice to all other inter- 
ested persons shall be given by a general release of the Com- 
mission and by publication of this Notice and Order for 
Hearing in the Federal Register. 








By the Commission. 
George A. Fitzsimmons 
Secretary 
INVESTMENT COMPANY ACT 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8717/March 18, 1975 


See Investment Advisers Release No. 446/March 18, 1975. 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8718/March 18, 1975 


In the Matter of 


WESTERN CAPITAL FUND, INC. 
18 East Monument Street 
Colorado Springs, Colorado 80903 


(811-2248) 


NOTICE OF APPLICATION PURSUANT TO SECTION 
8(f) FOR AN ORDER DECLARING THAT COMPANY 
HAS CEASED TO BE AN INVESTMENT COMPANY 


NOTICE IS HEREBY GIVEN that Western Capital Fund, 
Inc. (“Applicant”), registered as an open-end, non-diversified 
Management investment company under the Investment 
Company Act of 1940 (“‘Act’’) filed an application pur- 
suant to Section 8(f) of the Act on February 11, 1975 

for an order of the Commission declaring that Applicant 

has ceased to be an investment company as defined in the 
Act. All interested persons are referred to the application 

on file with the Commission for a statement of the repre- 
sentations set forth therein which are summarized below. 


Applicant was organized as a Colorado corporation on 
April 1, 1971, under the name “‘Allservices Fund, Inc.” 
On December 6, 1971, it filed a Notification of Registra- 
tion on Form N-8A under the Act, and on February 16, 
1972, it filed a Registration Statement on Form S-5 
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under the Securities Act of 1933 (°1933 Act’). On Decem- 
ber 21, 1972, Applicant changed its name to Western Capi- 


tal Fund, Inc. Its Registration Statement under the 1933 | 


Act never became effective, and was withdrawn by Appli- 
cant on February 7, 1975. 


Applicant represents that, pursuant to a resolution of its 
shareholders adopted on June 22, 1974, a committee was 
appointed by its president to work with a management 
consulting firm to develop a future course of operation 
for the Applicant, or develop viable alternatives to such 
operation, such as a sale. It was further resolved that if 

a viable course of action could not be developed, the Ap- 
plicant should be deregistered with the Commission, its 
cash returned to its shareholders, and the dissolution of 
Applicant effectuated. 


Applicant represents that no viable alternatives were con- 
ceived pursuant to said resolution. Accordingly, it has re- 
funded all remaining cash to its shareholders, except for 
$4,439.81 which is being retained to defray the costs of 
winding up the Applicant. Applicant represents that it 
presently has fewer than 100 shareholders and that it is not 
making and does not propose to make a public offering of 
its securities. Applicant expects that its shareholders will 
consider full legal dissolution of the Applicant at the next 
shareholders meeting. 


Section 3(c)(1) of the Act excepts from the definition of 
an investment company any issuer whose outstanding se- 
curities are beneficially owned by not more than 100 per- 
sons and which is not making and does not presently pro- 


pose to make a public offering of its securities. \ 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, upon application, finds that a regis- 
tered investment company has ceased to be an investment 
company, it shall so declare by order, and upon the effective- 
ness of such order, the registration of such company shall 
cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 14, 1975, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature 
of his interest, the reason for such request, and the issues, 
if any, of fact or law proposed to be controverted, or he 
may request that he be notified if the Commission should 
order a hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D. C. 20549. A copy of such request 
shall be served personally or by mail (air mail if the person 
being served is located more than 500 miles from the point 
of mailing) upon the Applicant at the address stated above. 
Proof of such service (by affidavit, or in the case of an 
attorney-at-law, by certificate) shall be filed contempor- 
aneously with the request. As provided by Rule 0-5 of the 
Rules and Regulations promulgated under the Act, an order 
disposing of the application herein will be issued as of 
course following April 14, 1975, unless the Commission 
thereafter orders a hearing upon request or upon the Com- 
mission’s own motion. Persons who request a hearing or 
advice as to whether a hearing is ordered will receive notice 
of further developments in this matter, including the date 
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For the Commission, by the Division of Investment Manage- 
t Regulation, pursuant to delegated authority. 





George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8719/March 18, 1975 


In the Matter of 


MUTUAL BENEFIT FUND 

MUTUAL BENEFIT GROWTH FUND 
520 Broad Street 

Newark, new Jersey 07101 


(812-3763) 


NOTICE OF APPLICATION FOR AN ORDER OF 
EXEMPTION PURSUANT TO SECTION 17(b) OF 
THE ACT FROM SECTION 17(a) OF THE ACT AND 
PURSUANT TO SECTION 6(c) OF THE ACT FROM 
RULE 22c-1 PROMULGATED UNDER THE ACT 


NOTICE IS HEREBY GIVEN that Mutual Benefit Fund 
(“Benefit”) and Mutual Benefit Growth Fund (“Growth”) 
(collectively the “Applicants”’), open-end, diversified, 
management investment companies registered under the 
Investment Company Act of 1940 (the “Act”), filed on 
application on February 10, 1975 and an amendment 


| ae on March 11, 1975, pursuant to Section 17(b) of 
e 


Act for an order of the Commission, exempting from 
the provisions of Section 17(a) of the Act the proposed 
transfer by Growth of substantially all of its assets to 
Benefit in exchange for shares of common stock of Bene- 
fit and pursuant to Section 6(c) of the Act for an order of 
the Commission exempting from the provisions of Rule 
22c-1 under the Act the determination of net asset values, 
for purposes of the exchange, at the close of trading on 
the New York Stock Exchange on the day immediately pre- 
ceding the closing date of the proposed transaction. All in- 
terested persons are referred to the application on file with 
the Commission for a statement of the representations con- 
tained therein, which are summarized below. 


Mutual Benefit Financial Service Company (““FISCO”)}, a 
wholly-owned subsidiary of The Mutual Benefit Life In- 
surance Company, is the investment adviser and distributor 
of both Benefit and Growth. Bath funds have identical 
boards of directors and officers. Accordingly, each of the 
Applicants may be deemed to be affiliated persons of each 
other within the meaning of Section 2(a)(3) of the Act. 


Benefit and Growth entered into an Agreement and Plan of 
Reorganization (the ‘“Agreement”) on February 4, 1975, 
whereby substantially all of the assets of Growth will be 
transferred to Benefit in exchange for Benefit common 
stock. Thereafter Benefit Shares will be credited to Growth’s 
shareholders and Growth will be dissolved. The Agreement 
has been approved by the respective Boards of Directors of 
the funds and must further be approved by a vote of at 


9 ast a Majority of the outstanding voting securities of 


rowth and Benefit at meetings scheduled to be held on 


April 10, 1975 and April 17, 1975, respectively. Approval 
of the Agreement by Benefit assumes approval of the other 
proposals to be voted on by Benefit security holders in- 
cluding election of all directors and the continuance of an 
Investment Advisory Agreement with FISCO. 


Prior to the closing date of the Agreement (“Closing Date”) 
Growth will distribute substantially all its undistributed 

net investment income and any net realized capital gains. 
On the Closing Date, Benefit will issue to Growth the 
number of shares of common stock of Benefit determined 
by dividing the aggregate value of Growth’s net assets trans- 
ferred by the net asset value per share of Benefit common 
stock. The net asset value per share of Benefit and the ag- 
gregate net asset value of the assets of Growth, for purposes 
of the exchange, will be determined as of the close of trad- 
ing on the New York Stock Exchange on the day immedi- 
ately prior to the Closing Date on which the New York 
Stock Exchange is open for trading. Benefit shares will be 
credited to Growth’s shareholders based upon the relative 
net asset values per share of Growth and Benefit common 
stock as of such date, and Growth will be dissolved. 


It is the opinion of tax counsel to Benefit that for federal 
income tax purposes no gain or loss will be recognized 

by Growth or its shareholders upon the reorganization and 
the tax basis of the Benefit common stock credited to 
Growth shareholders will be the same as the adjusted basis 
and the holding period applicable to the Growth common 
stock. 


As of December 31, 1974, Benefit and Growth had, respec- 
tively, net assets of $2,583,306 and $5,048,086, and net 
unrealized losses of $986,828 and $2,718,580. At the same 
date Benefit had net capital loss carryforwards approxi- 
mating $7,000, $100,000 and $97,000 available to Decem- 
ber 31, 1977, 1978, and 1979 respectively, and Growth had 
net capital loss carryforwards approximating $102,000, 
$452,000 and $188,000 available to December 31, 1977, 
1978, and 1979 respectively. No adjustment is to be made 
to the net assets of Growth to reflect the tax benefits, if 
any, which may accrue to shareholders of the surviving fund 
through utilization of Growth’s unrealized capital loss and 
realized capital loss carryforwards because, Applicants state, 
the realization of such benefits and the amount thereof are 
too indefinite due to the uncertainty that Benefit will be 
able to generate gains in sufficient amounts to offset the 

tax loss carryforwards. 


Section 17(a) of the Act, in pertinent part, provides that it 
shall be unlawful for any affiliated person of a registered 
investment company, or any affiliated persons of such a 
person, acting as principal, knowingly to sell to or purchase 
from such registered investment company any security or 
other property. Section 17(b) of the Act provides that the 
Commission, upon application, may exempt a proposed 
transaction from the provisions of Section 17(a) if evidence 
establishes that the terms of the proposed transaction, in- 
cluding the consideration to be paid or received, are rea- 
sonable and fair and do not involve overreaching on the 
part of any person concerned and that the proposed trans- 
action is consistent with the policy of each registered in- 
vestment company concerned and with the general pur- 
poses of the Act. 
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Applicants submit that the terms of the proposed transac- 
tion are reasonable and fair since Benefit will be issuing its 
shares in exchange for property at a price not less than the 
net asset value thereof and Growth shareholders will be 
credited Benefit common stock equal in value to Growth’s 
net assets. Applicants also assert that the reorganization is 
expected to result in economies to the shareholders of Ben- 
efit and Growth with estimated expense savings of $24,050 
annually. Growth shareholders will be benefited by a reduc- 
tion in the advisory fee from .5% of average daily net asset 
value paid by Growth to the .4% paid by Benefit. Expenses 
such as custodian fees, insurance, audit fees, legal fees, re- 
gistration fees, directors fees as well as other costs are ex- 
pected to be less for the surviving combined fund than the 
present aggregate amount of such expenses encountered by 
the two separate funds independently. In addition Appli- 
cants state that shareholders of Benefit and Growth may be 
advantaged by (i) the greater investment flexibility and re- 
duced need for liquidity which results from an improved 
cash flow and (ii) the possible reduction in brokerage rates 
payable by a larger single fund than by two smaller funds. 


Applicants state that the aggregate expenses of the trans- 
action are estimated at $43,800. Benefit and Growth will 
each bear the cost of printing and mailing their respective 
proxy material. The other costs in connection with the re- 
organization, including accounting and legal fees, transfer 
agent and custodian fees, and other fees and expenses to 
dissolve Growth and register shares of Benefit will be borne 
by the funds in proportion to their respective total net 
assets as of March 31, 1975. On the basis of this allocation 
approximately $15,590 of the total expenses would be 
borne by Benetit and$28,210 by Growth. However, FISCO 
has undertaken to pay the expenses of printing and mailing 
of proxies to the extent they exceed the amount of such 
expenses associated with regular annual meetings of share- 
holders, with a maximum undertaking of $5000. Such ex- 
cess expenses are estimated at $1,900 for Bendfit and 
$1,300 for Growth. The expenses payable by each fund will 
be reduced accordingly. 


Growth will reserve assets, from those to be transferred to 
Benefit, in an amount not in excess of $18,500, for the 
payment of expenses charged to it which are payable after 
the Closing Date. Any monies remaining from the reserve 
after Growth makes its expense payments will be paid 
over to Benefit, and Applicants represent that the amount 
reserved will be carefully anticipated so that any amount 
remaining after expense payments will be minimal. 


The investment objective of both funds is appreciation of 
capital. Applicants state that the proposed transaction is 
consistent with their respective policies. The stockholders 
of Growth will receive shares of an open-end management 
company with similar investment objectives, fundamental 
policies and investment restrictions. 


Presently, Benefit is offered only to separate accounts of 
the Mutual Benefit Life insurance Company (“Insurance 
Co.”’) registered as unit investment trusts and to pension, 
profit-sharing or other employee benefit plans or trusts 
qualified for favorable tax treatment, whereas Growth is 
offeredto anyone. The Agreement provides that prior to 
the Closing Date, Benefit will remove any limitations re- 
garding eligible purchasers. 
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In order to serve as an authorized investment vehicle for 
registered separate accounts of Insurance Co., Benefit limits 
its investments in accordance with New Jersey law. Though 
adherence to the New Jersey requirements restricts freedom 
of investment by Benefit to some extent, Applicants state 
that the experience of Benefit has been that the limitations 
imposed by the New Jersey statutes have not been a hinder- 
ance to investing in securities of companies thought to pos- 
sess substantial growth potential. Furthermore, Applicants 
represent that as a result of various economic and market 
factors Growth has not been able to fully utilize it rela- 
tively greater investment flexibility and in fact has never 
invested in securities which would have been unauthorized 
investments for Benefit. Applicants conclude that Growth 
shareholders will not be unduly disadvantaged by Benefit’s 
somewhat more conservative investment orientation. 







As Benefit has been primarily designed for shareholders 
eligible for deferred taxation, it follows a policy of not 
allowing the distinction between long-term and short-term 
capital gains to influence the sales of investment securities. 
Non tax-qualified Growth shareholders could be disad- 
vantaged by this policy and the recognition: of short term 
capital gains. Applicants state that in practice Benefit has 
realized only minimal net short-term capital gains in only 
two of the past four years, and in any event the surviving 
fund would have substantial tax-loss carryforwards to offset 
future long or short-term realized gains for some period of 
time. 


The respective policies and restrictions of each fund and any 
differences therein, including limitations imposed on Bene- 

fit by New Jersey statutes and the policy and consequences 60 
thereof of Benefit not allowing the distinction between lor. 
term and short-term capital gains to influence the sale of in- 
vestment securities will be fully disclosed in the proxy ma- 

terials to be submitted to stockholders of each fund in con- 
nection with the meeting of stockholders at which the reor- 
ganization will be voted upon. 


As part of the Agreement, after Growth shareholders ap- 
prove the proposed transaction, Benefit will determine 
whether the assets of Growth to be transferred to it are con- 
sistent with its investment objectives, policies or restrictions. 
If not, Growth will take all necessary steps to insure that 
the assets to be transferred wil! be consistent at the Closing 
Date. 


Rule 22c-1 


Rule 22c-1 promulgated under Section 22(c) of the Act pro- 
vides, in pertinent part, that no registered investment com- 
pany issuing any redeemable security, no person designated 
in such issuer’s prospectus as authorized to consummate 
transactions in any such security, and no principal under- 
writer of, or dealer in, any such security shall sell any such 
security except at a price based on the current net asset 
value of such security which is next computed after receipt 
of an order to purchase such security. 


Applicants state that the literal requirements of Rule 22c-1 

may not be met by the proposed transaction if such rule is 
deemed to apply to transactions involving the exchange of q  ) 
stock for assets because the net asset values per share of 








Benefit and Growth for purposes of the exchange are to be 
determined as of the close of trading on the New York Stock 
Exchange on the day immediately preceding the Closing 


» Date on which such exchange is open for trading. 
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It is stated by Applicants that the purpose of Rule 22c-1 is 
to prescribe the time for pricing redeemable securities on 
typical daily purchase transactions by investment companies 
and is not designed to cover the type of non-recurring trans- 
action contemplated by the Agreement. 


Section 6(c) of the Act provides, in pertinent part, that the 
Commission, by order upon application, may conditionally 
or unconditionally exempt any person, security or trans- 
action from any provision of the Act or of any rule or regu- 
lation thereunder, if and to the extent that such exemption 
is necessary Or appropriate in the public interest and con- 
sistent with the protection of investors and the purposes 
fairly intended by the policy and provisions of the Act. 


NOTICE iS FURTHER GIVEN that any interested person 
may, not later than April 14, 1975, at 5:30 p.m., submit to 
the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request, and the issues, if any, 
of fact or iaw proposed to be controverted, or he may re- 
quest that he be notified if the Commission shall order a 
hearing thereon. Any such communication should be ad- 
dressed: Secretary, Securities and Exchange Commission, 
Washington, D. C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon Applicants at the address stated above. Proof 
of such service (by affidavit, or in case of an attorney-at-law, 
by certificate) shall be filed contemporaneously with the 
request. As provided by Rule 0-5 of the Rules and Regula- 
tions promulgated under the Act, an order disposing of the 
application will be issued as of course following April 14, 
1975, unless the Commission thereafter orders a hearing 
upon request or upon the Comimission’s own motion. Per- 
sons who request a hearing, or advice as to whether a hear- 
ing is ordered, will receive any notices and orders issued in 
this matter, including the date of the hearing (if ordered) 
and any postponement thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8720/March 20, 1975 


In the Matter of 


COMSTOCK FUND, INC. 
ENTERPRISE FUND, INC. 
FLETCHER FUND, INC. 

HARBOR FUND, INC. 

LEGAL LIST INVESTMENTS, iNC. 
PACE FUND, INC. 


and 


CHANNING COMPANY, INC. 
2777 Allen Parkway 
Houston, Texas 77019 


(812-3755) 


NOTICE OF APPLICATION FOR AN ORDER PURSUANT 
TO SECTION 11(a) OF THE ACT TO PERMIT AN OFFER 
OF EXCHANGE AND PURSUANT TO SECTION 6(c) FOR 
EXEMPTION FROM THE PROVISIONS OF SECTION 22 
(d) OF THE ACT AND RULE 22d-1 THEREUNDER 


NOTICE !S HEREBY GIVEN that Comstock Fund, Inc., 
Enterprise Fund, Inc., Fletcher Fund, Inc., Harbor Fund, 
Inc., Legal List Investments, Inc., and Pace Fund, Inc. 
(collectively referred to as “Shareholders Funds”) each of 
which is registered as an open-end investment company under 
the Investment Company Act of 1940 (“Act’’) and Channing 
Company, Inc. (“CCI”) (collectively referred to with the 
Shareholders Funds as ‘““Applicants”’) have filed an applica- 
tion for an order (1) pursuant to Section 11(a) of the Act to 
permit the Shareholders Funds to offer to exchange their 
shares for shares of American General Reserve Fund, Inc. 
(“AGR”) on a basis other than their relative net asset value 
per share at the time of the exchange and (2) pursuant to 
Section 6(c) of the Act granting exemption from Section 
22(d) of the Act and Rule 22d-1 thereunder, in connection 
with such exchanges. All interested persons are referred to 
the application on file with the Commission for a statement 
of the representations contained therein, which are sum- 
marized below. 


CCI, as principal underwriter for each of the Shareholders 
Funds, maintains a continuous public offering of the shares 
of the Shareholders Funds at their respective net asset 
value plus a sales charge. The maximum sales charge is 8.5% 
on purchases of less than $10,000. The sales charge is re- 
duced on larger purchases. 


Shares of each of the Shareholders Funds may be exchanged 
for shares of any of the other Shareholders Funds on the 
basis of their relative net asset value per share at the time of 
the exchange without sales charge. There is a fee of $5 pay- 
able to the transfer agent. 


AGR is an open-end investment company registered under 
the Act. Its registration statement under the Securities Act 
of 1933 with respect to a public offering of shares of its 
stock was declared effective on July 12, 1974. CCI is the 
principal underwriter for AGR. AGR offers its shares to the 
public at an offering price equal to the net asset value plus 
a sales charge of 1% of the offering price. 


Each of the Shareholders Funds proposes to offer its shares 
to shareholders of AGR in exchange for shares of AGR on 
the following basis: (1) shares of AGR acquired through a 
share exchange with one of the Shareholders Funds or 
through reinvestment of dividends or distributions on such 
shares will be exchanged for shares of any of the Sharehold- 
ers Funds on the basis of their relative net asset value per 
share at the time of the exchange; (2) shares of AGR pur- 
chased at the public offering price, or acquired through rein- 
vestment of dividends or distributions on such shares, will 
be exchanged for shares of any of the Shareholders Funds 
on the basis of their relative net asset value per share at the 
time of the exchange, plus the sales charge described in the 
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prospectus of each of the Shareholders Funds (maximum 
84%), less an amount equal to the sales charge previously 
paid on the AGR shares being exchanged. Applicants state 
that as a result, a shareholder acquiring shares of one of the 
Shareholders Funds through an exchange of shares of AGR 
purchased would pay approximately the same overall sales 
charge that he would have paid had he directly purchased 
the same dollar amount of shares of one of the Sharehold- 
ers Funds. 


Channing Bond Fund, Inc., Channing Income Fund, Inc., 
Channing Securities, Inc., Channing Shares, Inc. and Chan- 
ning Venture Fund, Inc. (the ““Channing Funds”), and Equity 
Growth Fund of America, Inc., Equity Progress Fund, Inc. 
and Fund of America, Inc. (“Equity Funds”), in conjunc- 
tion with CCI, previously filed applications to permit simi- 
lar exchanges of AGR shares for shares of the Channing 
Funds and Equity Funds. The requested exemptions were 
granted by the Commission on July 25, 1974 and Novem- 
ber 1, 1974, (Act Release Nos. 8435 and 8567, respective- 
ly). 


Applicants state that there is currently an exchange priv- 
ilege offered between the Channing and Shareholders 
group of funds, but not with the Equity Funds. If the pro- 
posed exchange offer is permitted, an AGR shareholder 
could exchange his shares for shares of one of any such 
group of funds, and thereafter among that group and AGR. 
In addition, an AGR shareholder electing to exchange his 
shares for shares of either the Channing or Shareholders 
group of funds could, thereafter, exchange among that 
group, the other group and AGR. He would not, however, 
be allowed to exchange shares of a fund in the Equity Fund 
for AGR shares and, thereafter, exchange such AGR shares 
for shares of a fund in either of the two remaining groups. 


In the event a shareholder desires to exchange only a por- 
tion of his shares of AGR, those shares that may be ex- 
changed at relative net asset value without sales charge will 
be exchanged first. The remaining shares to be exchanged 
will be selected from those shares which are entitled to be 
exchanged upon payment of the lowest additional sales 
charge. 


Section 11(a) of the Act provides that it shall be unlawful 
for any registered open-end company or any principal 
underwriter for such company to make or cause to be made 
an offer to the shareholder of a security of such a company 
or of any other open-end investment company to exchange 
his security for a security in the same or another such com- 
Pany on any basis other than the relative net asset values of 
the respective securities to be exchanged unless the terms 
of the offer have first been submitted to and approved by 
the Commission. 


Section 22(d) of the Act provides, in pertinent part, that 
no registered investment company or principal underwriter 
thereof shall sell any redeemable security issued by such 
company to any person except at a current offering price 
described in the prospectus. The sales charge described in 
the prospectus of each of the Shareholders Funds is greater 
than the sales charge which wouid be applicable to the pro- 
posed exchange offer. 


Applicants state that the purpose of the proposed exchange 
offer is to permit a shareholder of AGR who changes his 


494/SEC DOCKET 


investment objective to change his investment to a differ- 
ent investment company without paying the full sales 
charge otherwise applicable. It is submitted that the ex- 
change offer to AGR shareholders cannot be made at the 
relative net asset values of the Shareholders Fund to be 
acquired because the AGR shareholder would have paid 
substantially lower sales charges on his investment than 
similarly situated investors in the Shareholders Fund to be 
acquired. Applicants further submit that if shares of the 
Shareholders Funds could be acquired by an AGR share- 
holder at net asset value in an exchange, it is possible that 
the exchange would be in violation of Section 22(d) of the 
Act since an investor would be ab!e ‘o purchase shares of 
one of the Shareholders Funds at a sales charge other than 
that described in its prospectus mere'y by purchasing 
shares of AGR and subsequently excinanging those sinares 
at net asset value for shares of one o7 the Shareholders 
Funds. 


Section 6(c) provides, in part, that the Commission by order 
upon application may conditionally or unconditionally ex- 
empt any Derson, security or transaction or any class or 
classes of persons, securities or transactions from any provi- 
sion or provisions of the Act and the Rules promulgated 
thereunder, if and to the extent such exemption is neces- 
sary or appropriate in the public interest and consistent with 
the protection of investors and the purposes fairly intended 
by the policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 15, 1975, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request, and the issues, if any, 
of fact or law proposed to be controverted, or he may request 
that he be notified if the Commission should order a hearing 
thereon. Any such communication should be addressed: 
Secretary, Securities and Exchange Commission, Washington, 
D. C. 20549. A copy of such request shall be served person- 
ally or by mail (air mail if the person being served is located 
more than 500 miles from the point of mailing) upon Appili- 
cants at the address stated above. Proof of such service (by 
affidavit, or in the case of an attorney-at-law, by certificate) 
shall be filed contemporaneously with the request. As pro- 
vided by Rule 0-5 of the Rules and Regulations promulgated 
under the Act, an order disposing of the application will be 
issued as of course following said date unless the Commission 
thereafter orders a hearing upon request or upon the Com- 
mission’s own motion. Persons who request a hearing, or 
advice as to whether a hearing is ordered, will receive any 
notices and orders in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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EMPIRE FUND, INC. 
PACIFIC STANDARD FUND, INC. 
121 Seventh Avenue 

,eittsburgh, Pennsylvania 15219 


(812-3698) 
ORDER PURSUANT TO SECTION 17(b) OF THE ACT 


On February 21, 1975, a notice was issued (Investment 
Company Act Release No. 8683) of an application filed by 
Empire Fund, Inc. (“Empire’’) and Pacific Standard Fund, 
Inc. (“Pacific Standard”), both registered under the Invest- 
ment Company Act of 1940 (“‘Act”’) as open-end, diversi- 
fied management investment companies, on September 19, 
1974 and amended on October 23, 1974, January 28, 
1975 and February 3, 1975, for an order of the Commis- 
sion pursuant to Section 17(b) of the Act exempting from 
the provisions of Section 17(a) the sale of substantially all 
of the assets of Pacific Standard to Empire in exchange for 
shares of capital stock of Empire. Such stock shall be dis- 
tributed to the shareholders of Pacific Standard. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application might be issued upon the basis of the informa- 
tion stated therein unless a hearing should be ordered. No 
request for a hearing has been filed, and the Commission 
has not ordered a hearing. 


The matter having been considered, it is found that the 
terms of the proposed exchange are reasonable and fair and 


) do not involve overreaching on the part of any person con- 


cerned and are consistent with the policies of Empire and 
the general purposes of the Act. 


IT iS ORDERED, pursuant to Section 17(b) of the Act, 
that the proposed exchange as set forth in the application 
is hereby exempted from the provisions of Section 17(a) 
of the Act. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT ADVISERS ACT OF 1940 
Release No. 446/March 18, 1975 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 11297/March 18, 1975 


INVESTMENT COMPANY ACT OF 1940 
Release No. 8717/March 18, 1975 


) r) Admin. Proc. File No. 3-3989 


In the Matter of 


THE GEIER LETTER, INC. 
Merrick, New York 


(801-4391) 
MICHAEL S. GEIER 


NOTICE THAT INITIAL DECISION HAS BECOME 
FINAL 


In these proceedings under the Investment Advisers, Securi- 
ties Exchange, and the Investment Company Acts, no pe- 
tition for review of the administrative law judge's initial 
decision has been filed with respect to The Geier Letter, 
Inc., or Michael S. Geier. The time for filing any such peti- 
tion has expired, and the Commission has not determined 
to review the issues with respect to The Geier Letter or 
Michael S. Geier on its own initiative. 


Accordingly, notice is hereby given, pursuant to Rule 17(f) 
of the Commission’s Rules of Practice, that the initial de- 
cision of the administrative law judge with respect to The 
Geier Letter, Inc., and Michael S. Geier has become the 
final decision of the Commission. The order contained in 
that decision revoking the registration of The Geier Letter, 
Inc., as an investment adviser and barring Michael S. Geier 
from being associated with an investment adviser or a brok- 
er-dealer, and permanently prohibiting Geier from serving 
or acting in the capacities specified in Section 9(b) of the 
Investment Company Act, is hereby declared effective. 


George A. Fitzsimmons 
Secretary 
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Litigation Release No. 6784/March 17, 1975 


SEC v. SMITH BROS. & CO., et al. 
(N. D. lll., Civil Action No. 73-C-1374) 


William D. Goldsberry, Administrator of the Chicago Re- 
gional Office of the Securities and Exchange Commission, 
today announced that on the Commission’s Motion, The 
Honorable Joseph Sam Perry, United States District 
Judge for the Northern District of lilinois, at Chicago, 
Illinois, on March 12, 1975, entered an Order dismissing 
the Commission’s complaint as to defendant Smith Bros. 
& Co. The Order was entered on the Commission’s Mo- 
tion, which pointed out that since the filing of the Com- 
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plaint Smith Bros. & Co., a partnership, had been dis- 
solved by operation of law because of the death of its 
principal general partner, one Norman S. Smith, with 

its affairs thereafter completely wound up, including 
satisfaction of all customers’ claims for cash and securi- 
ties, and with no one remaining who would have auth- 
ority to consent to a permanent injunction. Previously, 
on November 18, 1974, the firm’s other general partner , 
William T. Phelan, was permanently enjoined in this 
action. 


For further information, see Litigation Release Nos. 5920, 
5940, and 6597. 





Litigation Release No. 6785/March 17, 1975 


SEC v. GARLAND HARPER LINCECUM, JR.., et al. 
{N. D. Tex.) 


Robert F. Watson, Administrator of the Fort Worth 
Regional Office of the Securities and Exchange Commis- 
sion, announced today that Federal District Judge 
William M. Taylor, Jr., Dallas, Texas, on March 3, 1975, 
entered an Order permanently enjoining Garland Harper 
Lincecum, Jr., Universal Mining Corporation and Majestic 
Sales of Texas, Inc., all of Dallas, Texas, Joseph J. Hirsh, 
East Orange, New Jersey, and Transcontinental Industries, 
Inc., Miami, Florida, from further violations of the regis- 
tration and anti-fraud provisions of the federal securities 
laws. 


The Commission’s civil injunctive Complaint filed August 
18, 1971, charged the above defendants and three other 
individuals with violations of the federal securities laws 

in the offer and sale of investment contracts involving 
silver contracts and warehouse receipts for purported 
silver ore. The Complaint further alleged that the de- 
fendants employed a device, scheme and artifice to de- 
fraud in claiming to possess secret processes to change low 
grade graphite ore into high grade silver ore. 


For further information, see Litigation Release Nos. 5143 
and 5201. 





Litigation Release No. 6786/March 17, 1975 


The Securities and Exchange Commission announced that 
on March 17, 1975, Judge William T. Sweigert, United 
States District Judge for the NOrthern District of Cali- 
fornia, entered an order in Securities and Exchange Com- 
mission v. GeoTek Resources Fund, inc., et al., based 

upon a settlement between the Commission and Defendant 
Otis Chandler. The settlement involves a stipulation which 
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was entered into without either party admitting or deny- 
ing the allegations of any of the other party’s pleadings 
in the matter. 


Under the terms of the order, Mr. Chandler represents and 
agrees to comply with each of the subsections of Section 5 
of the Securities Act of 1933 and that he will not receive 
fees or commissions from any issuer, underwriter or dealer 
in connection with the purchase or sale of securities, with- 
out fully describing such fees or commissions. 


Based upon the stipulation the Court has ordered the 
action brought by the Commission against Mr. Chandler 
terminated with prejudice. Mr. Chandler withdrew the 
affirmative defenses he had asserted in the action and 
acknowledged that the Commission acted in good faith 
and in conformity with constitutional and statutory auth- 
ority. The Commission acknowledged that it did not and 
does not claim that Chandler intentionally violated any 
securities law. In the order, the Court retained jurisdic- 
tion to carry out the terms and conditions of the repre- 
sentations and stipulations. 


For further information, see Litigation Release No. 5899, 
dated May 17, 1973). 





Litigation Release No. 6787/March 18, 1975 


SEC v. CONTINENTAL LAND MANAGEMENT 
CORPORATION, et al. 


(S. D. Fla. Civil Action No. 74-525-Civ-PF) 


Jule B. Greene, Administrator of the Atlanta Regional 
Office, and Michael J. Stewart, Associate Regional Admin- 
istrator, Miami Branch Office of the Securities and Ex- 
change Commission, announced that on March 4, 1975, 
the Feaeral District Court for the Southern District of 
Florida permanently enjoined by consent, Continental- 
Southeast Land Corporation. The judgment permanently 
enjoins Continental-Southeast Land Corporation from 
violating the registration provisions of the securities laws 
with respect to the offer and sale of any security of Con- 
tinental-Southeast Land Corporation and from violating 
the anti-fraud provisions with respect to the offer and 
sale of any security. The Complaint charged Continental- 
Southeast Land Corporation with violations of the regis- 
tration and anti-fraud provisions of the federal securities 
laws in the offer and sale of promissory notes and mort- 
gages on real estate lots within the St. Johns Riverside 
Estates, a land development project of Continental- 
Southeast Land Corporation’s in Putnam County, Florida. 
Continental-Southeast Land Corporation consented to 
the entry of the permanent injunction without admitting 
or denying the allegations in the Complaint. 


For further information see Litigation Release No. 6339. 
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Litigation Release No. 6788/March 18, 1975 


6 3EC v. G. H. SHEPPARD & CO., INC., et al. 
, 


(S.D.N.Y.) 


William D. Moran, Regional Administrator of the New York 
Regional Office of the Securities and Exchange Commis- 
sion, announced today that on March 5, 1975, United 
States District Court Judge Robert J. Ward, upon consent, 
appointed Jerome M. Selvers Receiver for G. H. Sheppard 
& Co., Inc., a broker-dealer located at 15 Maiden Lane, 
New York, New York. On the same day, Judge Ward, 
upon their consent, permanently enjoined Norman Jay 
Gomberg of Great Neck, Long Island, its president, a 
director and a stockholder, and Harold Michael Hodor 

of Great Neck, Long Island, its vice-president, a director 
and stockholder, from violations of the net capital and 
broker-dealer registration provisions of Sections 15(b)(1) 
and 15(c)(3) of the Securities Exchange Act of 1934 and 
Rules 15b-1 and 15c3-1 thereunder. 





Litigation Release No. 6789/March 18, 1975 


US v. JAMES E. MIDKIFF AND E. LEE FRANKS 


(M.D. Fla. Crim. No. 74-218-Cr-T-H) 


John L. Briggs, United States Attorney for the Middle 
District of Florida, Jule B. Greene, Regional Administrator 
of the Atlanta Regional Office, and Michael J. Stewart, 
Associate Regional Administrator, Miami Branch Offite 

of the Securities and Exchange Commission, announced 
that on March 7, 1975, James E. Midkiff (““Midkiff’’) 

and E. Lee Franks (“Franks”), both of St. Petersburg, 
Florida, pleaded guilty to one count of violating the 
anti-fraud provision of the Securities Act of 1933. Sen- 
tencing is scheduled for April 25, 1975. 


Midkiff was charged with the fraudulent offer and sale 
of approximately 23,000 shares of stock in Gulf Invest- 
ing Corporation, a Florida corporation. Franks, a securi- 
ties salesman, was charged with participating in certain 
of those sales. The purchasers of the stock were all elder- 
ly residents of St. Petersburg. 


For further details see Litigation Releases 6115, 6119, 
6140, and 6657. 





Litigation Release No. 6790/March 18, 1975 


SEC v. VIRGINIA OIL & GAS COMPANY, et al. 


) 6 (E. D. Va. Newport News Division, 


Civil Action No. 74-108NN) 


William R. Schief, Administrator of the Washington Region- 
al Office of Securities and Exchange Commission, announced 
that on February 18, 1975, the Honorable John A. McKen- 
zie, United States District Judge for the Eastern District 

of Virginia, Newport News Division, entered a Final Judg- 
ment permanently enjoining Virginia Oil & Gas Company 
(VOG) and Benjamin P. McRae (McRae) of Newport News 
Virginia, from committing fruther violations of Sections 
5(a), 5(c), and 17(a) of the Securities Act of 1933 and vio- 
lations of Sections 10(b) of the Securities Exchange Act of 
1934 and Rule 10b-5 thereunder. The defendants, VOG 
and McRae, without admitting or denying the allegations 

of the complaint, consented to the entry of an order of 
Final Judgment of Permanent Injunction, an Accounting, 
and the Appointment of a Temporary Special Fiscal 

Agent. 


In the same case, on March 5, 1975, the Honorable John 
A. McKenzie, United States District Judge for the Eastern 
District of Virginia, Newport News Division, entered a 
Final Judgment permanently enjoining Penn Resources, 
Inc. - ‘71 (Penn), Franklin Energy Corporation, (Frank- 
lin), Sheldon M. Bendit (Bendit), and Coleman |. Schwartz 
(Schwartz), all of Philadelphia, Pennsylvania from com- 
mitting further violations of Section 5(a) and 5(c) of the 
Securities Act of 1933. The defendatns, Penn Franklin, 
Bendit and Schwartz, without admitting or denying the 
allegations of the Complaint, consented to the entry of 
an Order of Final Judgment of Permanent Injunction. 


The Commission alleged in its Complaint filed November 
15, 1974, that the defendants sold securities, namely, frac- 
tional undivided working interests in twelve oil and gas 
wells in West Virginia and Pennsylvania from on or 
about February 1971 and thereafter and that such se- 
curities were not registered with the Commission as re- 
quired by the Securities Act of 1933. It is further alleged 
in the Complaint that VOG and McRae made material 
misstatements and omitted to state material facts to pur- 
chasers and prospective purchasers of such securities con- 
cerning the return on investment investors could expect, 
the diversion and use of investor funds by McRae and 
VOG, the estimates of oil and gas to be produced by the 
wells, and the inherent investment risks involved in 

such wells. 


For further information see Litigation Release No. 6603. 





Litigation Release No. 6791/March 18, 1975 


The Securities and Exchange Commission announced that 
on March 17, 1975, it filed a complaint in the United 
States District Court for the Southern District of New 
York seeking to enjoin Emanuel Fields, an attorney with 
offices located in New York City, from further violations 
of Rule 2(e) of the Commission’s Rules of Practice and 
of an order issued by the Commission on June 18, 1973, 
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pursuant to Rule 2(e), that permanently disqualified him 
from appearing or practicing before the Commission. 


The complaint alleges that, in violation of Rule 2(e) and 
the order of permanent disqualification, Fields supervised 
the preparation of certain documents that were filed with 
the Commission in connection with a public offering of 
securities, preparing substantially all of the documents 
himself. The complaint further alleges that Fields appeer- 
ed and practiced before the Commission within the mean- 
ing of Rule 2(e) by engaging in telephone conversations 
with a member of the Commission's staff concerning 
permissible conduct in connection with the offering, 
amendments to the documents filed, and the date that 

the offering could commence. 


In addition to an injunction against further violations of 
Rule 2(e) and the Commission's order of June 18, 1973, 
the complaint seeks: a) disgorgement of any and all fees, 
compensation or other consideration Fields may have 
received, or as to which he may have a claim, for the 
alleged services rendered to the issuer; and b) an order 
directing Fields to inform any issuer or other person who 
seeks to, or in fact does, employ him in connection with 
any matter arising under or relating to the federal securi- 
ties laws of the fact that he has been permanently dis- 
qualified from appearing or practicing before the Com- 
mission and requiring him to provide such issuer or other 
person with a copy of the Commission's order of June 18, 
1973 that permanently disqualified him from appearing or 
practicing before the Commission. 





Litigation Release No. 6792/March 18, 1975 


SEC v. KILLEARN PROPERTIES, INC., et al. 


(N.D. Fla. Civil Action No. TCA-75-67) 


Jule B. Greene, Administrator of the Atlanta Regional 
Office, and Michael J. Stewart, Associate Administrator, 
Miami Branch Office, of the Securities and Exchange 
Commission announced that on March 17, 1975, the 
Commission filed a Complaint in the United States Dis- 
trict Court for the Northern District of Florida at Talla- 
hassee seeking an injunction and ancillary relief 

against Killearn Properties, Inc. (““Killearn’”), Mallory 
E. Horne (“Horne”), J. T. Williams, Jr., (“Williams”), 
and William J. Boynton (“Boynton”), all of Talla- 
hassee, Florida, to prohibit future violations of the 
registration, reporting, proxy, and anti-fraud provi- 
sions of the federal securities laws. Ancillary relief in 
the form of disgorgement and a Special Counsel was 
also sought. 


The Complaint alleges that Killearn, Horne, Williams, 
and Boynton violated and aided and abetted violations 
of Section 5(b) of the Securities Act of 1933 (‘Securi- 
ties Act’’) in connection with two registration statements 
filed by Killearn with the Commission. The first, which 
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became effective on February 10, 1972, related to the 
public sale of 278,800 shares by Killearn and various 6 
shareholders, including Horne and Boynton. The other q) 
registration statement related to the sale of 50,000 shares 
of Killearn’s common stock and became effective on No- 
vember 19, 1973. It is alleged that prospectuses not meet- 
ing the requirements of the Securities Act were used in 
the sale and delivery of the Killearn common stock sold 
pursuant to the above registration statements. 


The Complaint further alleges that since April 30, 1972, 
Killearn’s annual reports filed with the Commission did 
not meet the requirements of Section 13(a) of the Securi- 
ties Exchange Act of 1934 (‘Exchange Act’’) and Rule 
13a-1, thereunder. Certain violations of the proxy re- 
quirements of Section 14(a) of the Exchange Act and 
Rules 14a-3 and 14a-9 are also alleged. These relate to 
misrepresentations and omissions contained in Killearn’s 
1972 and 1973 proxy materials and annual report to 
shareholders concerning certain transactions between 
Killearn and Scholarship Services, Inc., a Florida corpor- 
ation, in which Horne, Williams and Boynton had various 
financial or other interests. 


Also alleged in the Complaint are violations and the aiding 
and abetting of violations by Killearn, Horne, Williams 

and Boynton of Section 17(a) of the Securities Act and 
Section 10fb) of the Exchange Act and Rule 10b-5, there- 
under. These allegations relate to misrepresentations and 
omissions of material facts concerning the Killearn- 
Scholarship Services, Inc., transactions which misrepresen- 
tations and omissions were made in connection with offers 
and sales of Killearn’s common stock. i 





The Commission’s Complaint also requests that Horne, 
Williams, and Boynton be ordered to disgorge to Killearn 
an amount equal to the sum of all pecuniary benefit they 
have derived by virtue of the activities set forth in the 
Complaint. The Special Counsel sought by the Commission 
would be an officer of the Court appointed to insure that 
all Court Orders and the federal securities laws were com- 
plied with by Killearn. 





Litigation Release No. 6793/March 19, 1975 


SEC v. NORTH AMERICAN ACCEPTANCE CORPORA- 
TION, et al. 


(N.D. Ga. Civil Action No. C-75-230A) 


Jule B. Greene, Administrator of the Atlanta Regional 
Office of the Securities and Exchange Commission, announ- 
ced that on March 5, 1975, the Honorable Charles A. 
Moye, Jr., United States District Judge for the Northern 
District of Georgia, at Atlanta, entered a consent order 
permanently enjoining Sol Blaine of Atlanta from viola- 
tions of the registration and anti-fraud provisions of the 
Securities Act of 1933 and anti-fraud provisions of the i) § 





| 


Securities Exchange Act of 1934 in the offer and sale 
of promissory notes of North American Acceptance 





un- 


i) 6 


Corporation or any other security. Blaine neither admitted 
nor denied the charges in the Commission’s complaint seek- 
ing the injunction. 


For further information see Litigation Release Nos. 6244 
and 6723. 





Litigation Release No. 6794/March 19, 1975 


See Securities Exchange Release No. 11303/March 19, 
1975. 





Litigation Release No. 6795/March 20, 1975 


SEC v. SOLITRON DEVICES, Inc. 


(U.S. District Court for the District of Columbia) 


The Securities and Exchange Commission today filed a 
complaint in the United States District Court for the 
District of Columbia alleging that Solitron Devices, Inc., 
(“Solitron”’) of Tappan, New York, violated the anti- 
fraud and reporting provisions of the Securities Exchange 
Act of 1934 (“Exchange Act’’). 


The Complaint, which seeks an injunction against Solitron 
for violations of Sections 10(b) and 13(a) of the Ex- 
change Act, and certain ancillary relief alleges that 
Solitron’s 1967 through 1970 annual reports on Form 
10-K, are materially false and misleading, in that the 
audited financial statements contained therein materially 
overstate pre-tax and net income by reason of, among 
other things, the overstatement of the value of Solitron’s 
inventory, sales and accounts receivable. 


The Complaint further alleges that Solitron’s 1971 annual 
report on Form 10-K and audited financial statements 
were additionally violative of the anti-fraud and reporting 
provisions of the Exchange Act in that they omit to state 
the material fact that a substantial part of the write-down 
of Solitron’s inventory described therein was due to, 
among other things, Solitron’s falsification of its prior 
financial statements. 


Additionally, the Complaint alleges Solitron’s annual 
reports on Form 10-K and audited financial statements, 
and quarterly reports on Form 10-Q, for the period 1971 
to the present, omit to state the material fact that Solli- 
tron has a substantial contingent liability arising out of 
the falsification of financial statements and reports and 
the course of conduct described in the Complaint. 


Finally, the Complaint alleges that Solitron’s current 
report on Form 8-K for the month of January 1975 vio- 
lated the anti-fraud and reporting provisions, and a Jan- 
uary 27, 1975 press release violated the anti-fraud provi- 
sions of the Exchange Act by reason of misstatements 


of material fact and omissions of material fact relating 
to the matters described therein. 


Ancilliary relief sought by the Commission includes the 
Court appointment of a Reporting Agent to restate or 
correct the annual and quarterly reports filed by Solitron 
with the Commission, to issue public statements disclos- 
ing the true financial condition of the company and to 
advise the court as to whether Solitron should be ordered 
in receivership. 


Simultaneous with the filing of the Complaint, the Com- 
mission filed a Motion for Preliminary Injunction and 
Ancillary Relief with respect to the matters alleged in 
the Commission’s Complaint. 
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